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1009. Governance Policy

1, Purpose
This policy provid€s the basic principles ofgovemance for the Mary E. Theler Community Cent€r
("Theler Center") leadership team.

2. Governance Model
2.1. Poliry Governance
theler CeDter adopts the Carver Policy Govemance@ model [1], as moahfied by law, Articles of Incor-
poration atrd Bylaws.
"Policy Govemance separates issues oforganizational pu{ose (ENDS) from all other organizational
issues (MEANS), placing p mary importance on those Ends. Policy covernance Boards demand ac-
complishmeDt ofpurpose, and only lirnit the staffs available means to those which do not violate the
Board's pre-stated standards of prudence and etlics."
Policy govemance can be summarized as follows:

(1) The Board, (z) on beh&lf of the ou'nerchip, sholl (S) see to it th6't Theler Cen-
ter' (4) achiettes rohat it should (rnd (5) <ruoials uthot is unatcceptable.

The Board'sjob (1). As Chief Opelating Offrcer, Theler Centet's Manager is bound by what the
Board sals, but dever by what any Board Director says. The "one voice" aspect of govemalce is regu-
larly lost by having a host of Board committees running about involvi[g themselves in issues ostensi-
bly delegated to staff. Board committe€s should be restricted to Board business; the Board should not
have comrDittees either to help or itrstruct staff Board DirectoE can serl€ on staff committees if
asked (removin8 their Board hats in the process).

On behalf ofthe ov.'nership (2). "Ethical" ownership (the whole commudty in the case ofa local
social service orgaDization) entails (a) knowing who the owners are and what their desires are and (b)
being able to distiDguish owners lrom customers (clients, students, community) and other stake-
holder groups.

See to it G). The Boad must describe "right" - that is, the c teda that signifies success. The Board
must hold someoEe accountable for rcaching these c teda. The Board must slstematically and dg-

' Caruer, John. Aoards Aat Make A Ditterence: A llew Design rot Leadebhip in ̂ lonp.ofit and Pubtic Otganizations. H&oke[ NJI
Jo€sey-AssMiley, 2000, Sse aho M caruerqovernan@.com/moder hrfr
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omusly check to s€e if critelia are being met, that is, the Board must monitor perfonnance regularly.
Acceptability of practices aad methods must be clearly defined so that th€ Board has cdteria to moni-
tor effectiveless.

Achieves what it should (4). This is the most important aspect of instructing ttre Manager.
Boartls give their staff credit for programs, sewices, and curicula rather than demanding dation
whether the right recipients received the right results at the right cost.

Avoids what is unacceptable G), The Board can simply state the means that are unacceptable,
except to demand data (monitor) that the boulda es thus s€t are being observed.

2.2. Leadership Team r':
The Board s role is oDe ofgovemance - setting a direction and estab-
lishirrg goals for Theler Center. Therefore, the Board is the govern-
ance te?rm. The Ma[agels [3] role is implementing and administering
based on the direction and goals established by the Board. The Man-
ager and his/her staff/volunteers is the management team. Each
team has their sepamte and djstinct rcles. The two teams - worki[g in
unison and each respecting each othe$' role - form the leadership
team. Table 1oo9-r sumEarizes these roles and their sj'ner$/.

The two teams (Board Di-
rgctors and staff/volunteers)
- working in unison and
each rcspecting each oth-
ers' role - form the lead€r-
ship tean.

Table 1009-1, Leaderchio Team Roles
Board Manaqer

GOVERNS
(Gubes, Ditets)

Decides what
Requests informatlon

Considers issues
Creates, reviews & adopts policy

Approves & reviews plans
Monitors progress

Hires and evaluates the Manager

Approves evaluation criteria & procedures
Approves & reviews budget

Represents community interests
Determines fundraising strategy(ies)

MANAGES
(Adnin isters, Opera tes)

Decides how
SeeK & provides information
Provides recommendations

Recommends & carries out policy
Implements plans
Repofts progress

Supervises hiring process & practices
for staff & volunteers

Supervis€s & evaluates staff & volunteers
Formulates budget

Acts in the community interest
Implements fundraising strategy(ies)

2.2.L. Governance Team
The Board is the rcpository of Board practices. By the election oI a Board chair/president, felow
Board Directors eldorse or appoint an individual to establish t]re work of the Board for the year. The
chair also must work elosely with the MaMger to represent fellow Board Director interests in a €ri-
ety of areas, such as monitoring and reviewinS programs and monitoring, reviewing and/or dev€lop-
il1g lew Board policies,

'� hltprtussda.or€dassdaiwebFomyEn-Us?Publicalions/soy'sbman.pdf
' Relerencod as "Op€ralions O.e@i- in lh€ Byla!\€
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The Manager p$vides continuity ofleadership by establishing good operational pmctices, which are
monitored and reviewed oD a regular basis;-selectioD aDd employment of qualified staff; aIrd estaL
lishing rapporl and tust with his/her Board of direcrors.

2.2.2. Management Team
The manaS€ment team is responsible for iraplementing Board polices ill corducting the day-to-day
business ofTheler Center. The Manager b the leader ofthe management team, whiah is compris€a of
6taff (paid and unpaid) and volunteers. In tlis respect the Manager is the "go-to" person on the lead-
e6hip team. Although the management team must comply witl the policies set by tle Board, the
Board's policies sbould allovr the lead€rship team as much flexibility as possible, buttressed with
commensurate accountability.

2.2.3. Building a Working Relationship
Open, coralial personal relationships charactedze a successful Board-Manager partnership. A g€nu-
ine, mutual respect for tle contributions each party makes to goveorance oeates a tearo approach to
problem solving, decision making ald goals achievement.

The two most importatt leade$hip tools available to the Boad and Manager are codrmunication and
evaluaoon.

Board meetings are key communication evetrts. Board meetings should not be a dry, lets-get-it-done-
and-leave exercise, but iNtead, focus on community i[terest and information. Board meeti-trgs
shordd be interesting, informative and a source of recogtrition for the Manager, staff and volunteers.

Appenalix 1oo9A summadzes some ofthe pitfalls in Board and staffeffectiveness.

f heler coMMUNny CENTER & WETLAND TRAtts
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2.3. Board Responsibilitie5 t.,':

2.3.1. Legal Responsibilities
2.3.1,1, Detemin€ Theler Centefs Mission and Purposes. A statement of mission and pur-
poses should articulate Theler Centet's goals, means and primaly coDstituents served. It is the Board
of directors' respoNibility to create tl€ mission statement and review it periodically for accuracy and
wlidity. Each individual Board Director should fully unde$tand ard suppot it.

2,8.1.2. Errsure Irgal anal Ethcal Integrtty anal Maintain Accormtability. The Board is ul-
timately responsible for etrsuring adhercnce to legal standards and ethical Dorms. Solid p€rsonnel
policies, grievance procedures, and a clear delegation to the manag€r of hiring and managing em-
ployees will help ensure proper decorum iD this area. The Board must establish pertinent policies,
and adhere to provisions of Theler CeDtet's Articles of Incorporation; Bylaws; lease; written agree-
metrtsi aDd Sam Theleis Will. codicils and cout orders.

. Accountability. The Board expects of itself and its individual members ethical, respoDsible
and bushess-like co[duct, including the prcper use of authodty and appropriate decorum when
actilg as directors. DirectoN are legally respoDsible for dischaBing their duties in good faith,
witl the care an ordinarily prudent peison in a like position would exercise under similar cir-
cumstatrces, and itr a l1lamer reasonably believed to be in the best interest of Theler C.enter.
Board Directo$ must comply with Theler Centeis Standarils ofAecountability. See Policy
1oo7, "Accountability."

. Conllict of interest. Board Directors must avoid any situatio[ in which they ale in a position
to exploit their positioD on the Board in some way for their personal benefit or where there is an
appeamnce of impropriety that can undermine confidence in thet ability to act propedy, eveD if
there is no evidence of imprcper actions. see Policy 1oo7, "Accountability."

. Selfle$ inter€st. Board Dircctors must place organizational accountability above personal
gratification.

. Legal and eriical integrity. The Board is ultimately respoDsible for etrsuring adherence to
legal standards and ethical norms. The Board will establish solid personnel policies, grievance
procedures, and a clear delegation to the Manager of hiring ard managidg. The Board must es-
tablish pertinent policies, and adhere to provisions of Articles of Ilcorporation; Bylaws; lease;
written agr€emerts; and Sam Thelels Will, codicils aDd court orders.

2.3,2. Fiduciary Responsibilities
2.3.2.1. Manage Resourc€s Efrectively. The Board, in order to remaiD accountable to North
Maso[ School Disbict, th€ Theler Trustee and the public, and to safeguard its td(-exempt status,
must approve the aD[ual budget and eDsure that proper financial controls are in place.

2.9.2.5. Ensure Ad€quate Resources, One ofthe Board's foremost responsibilities is to provide
adequate resources for lLeler CeDter to firlfill its mission. The Board should work in partnership with
tle Manager and staff/voluntee$ to raise funals to carry out Theler Ce[ter's mission.

I hlto.//srdc.msslale.edu/nonoroIuent re.odf' aoa,u;oyGq"-ouquos"e u. 'srly lonprcfit Leadership tnsnute.
ww.nli.duo.edu/nl /bbd/odtl0Bas cResoonsibilitiesolNPBoards.pdf
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2.3.3. Policy Formation and Planning
2.36.r. Ensure Effective Organizational Planning. As stewards ofTheler Center, the Board
musl actively pursue tle overall plaoning process and assist in implementing the strategic plad's
goars.

r Board function. Decision-making authority lies with the Board, not in<lividual Board Direc-
tors. Individual Board Dir€ctors have no authoity apart from the official actions ofthe Board
and individual Director€ should co[duct thet relationships with the stafi volunteers, the local
community alrd all media on the basis ofthis fact.

. One voice. Board Directors must be able to welcome a diversity of opinions but abide by group
decisions.

2.5.9.2. Provid€ policies for orzanization oversight and management. Pmvid€ policies for
(1) ends, (2) Manager limitations, G) Board-Manager linkage and (4) governance process.

. Focus on success. The Board should not control everlthin& but it must control the definition
of success. Z,eal of aD overly conscientious Board can lead to micromanagement. Confidence of
an overly busting Board can lead to rubb€r stamping. Defining success i: a matter of contolling
for success.

. To s€e to it. The Board must assure, Dot simply to hope, that things come out right. Seerng to it
that things come out riSht requires three steps:
. Success, Ttre Board must define "riglt" - that is, the criteria that signifies success.
. Accountability. The Board must hold the Manager accountable for reaching the6e criteia.

This requires a balarce betweel abdicating authority to the Matrager until disaster is full
blown and interfeling with the Ma[ager, not cleanly delegating sufficient authodty to
him/her.

' As€€ssment. The Board must s]stematically and rigorously check to see if criteda are being
met, that is, the Board must monitor performance regula y and assess the effectiveness of
Boad policies and Theler Center programs and firnctioDs.

a.9.9.3. Select the Manager. The Board must reach consensus on the Manageis job descriptioD
aDd undertake a careful search process to find the most qualified individual for the posibon.

2.3.9.4, support the Mansger and Assqss His/Her Performance. The Board should eDsure
that the Manager has the support he/she leeds to achieve the goals ofTheler c,€nter.

. Deleg&te euthority, Only the Board has authority over staff operations, and it exercises that
authority through carefully crafted policies delegating authority for the day-to-tlay operation of
Theler Center to the Manager.

. Empower the stafr. The Board will demand organizational achievement in a way that em-
powers ti€ MaDager, 6taff and voluntee$, leaving to their creativity and innovation as much
latitude as po$sible. The Board will give away as much authority as possible, shorr ofjeopardiz-
ing its o$n overarchhg accourtability.

o Well-deffned roles. The Manager's job description should clearly state the areas in whicb the
he/she is accoudtable.

. Observe leadership team roles. Board DirectoE must avoid micromanaging the day-to-day
operation ofTteler Cetrter. Each Director must respect the leadership roles ofteam membe$.
s€e Table rooa-r.

. Support the Manager. Th€ Board must ensure tlat the Manager has the ethical aBd pmfes-
sional suppofi he/she neetls to further Theler Center's mission and goals.

fl.eler coMrvtuNtry cEN IER & WEILAND TRAtts
APPROVED 98/2007

page 1009-5



Governance Policy

Frequent two-way communicotion. The Board should rcquire the Manager provide timely
oral and written communications ofpending or emergency items. Board DhectoF should recip-
rccate, immediately infoming dle Manager of community concerns.

Support, not "surprises." The Board should make decisions only afler Board DirectoN have
had an opportunity to discuss them at Board meetings and review the Manager's recommeuila-
tions for action rvith accompanying rationale. The Manager should obtain prior Board input on
substantive peasortrel decrsions. Once a decision is made, both parties should support it.

Professional grol^th. Board atrd stafr members should seek appropriate training and exped-
ence8 that will eDhaDcejob skills. Trairilrg and knowledge gaiDed togettrer leads to better deci-

Joint celebr&tion ofsignificant, positive achievements. Volunteer, stafror Board ac-
complishmelts should be topics at Board meetings. Of6cial Board action, suc.h public acknowl-
edgement, lends special recognition to meritodous serviee or activities. Informal social recep-
tions held before or after tle meeting also can commemorate the occasion.

Mutual appreciation. A partnership is most effective if the two parties care enough about
each other to say "thank you" in meaningful wals.

2.3.3.5. Recruit and Orient New Boaral Directors and Assess Board Performance. The
Board has a responsibility to articulate and make knovnr their needs in tems ofmember experietrce,
sl.ills, arrd l|1any other co$ideratiols that define a 'balanced' Board compositioL Board Dir€cto$
must also orient new Board DirectoN. By evaluating its per{ormance in fulfilling its rcsponsibilities,
the Board can recognize its achievement and reach conseNus on which areas need to be improved,

o Succession. The Board must ensure perpetuation of itself and Theler Center, devoid of un-
planned "mission cresp." [6]

. Recruit and orient nerd Board Directors. The Board must orient new Board Directors to
their responsibilities, including a peer-mentored review of (r) lheler Center's history, neeils,
aod challenges; (z) Sam 'Iheler's Will, codicils and court orders; (3) Theler Certer Afticles of IB-
corpomtion and Bylaws; (4) Theler CeDter policies; (5) leases; (6) *Titten agrcements; and (7)
business Dla!,

2.3.4. Program and Service Delivery
4,9.4,1. Determine, Monitor, alrd Strengthen Theler Center'e Piograms and Servic€s.
The Board's role in this arca is to determine which progmms ale the olost coosistent vrith Theler
Centels mission; to determine if the programs are the b€st proglam.s at this time, and to monitor
their effectiveaess. The Board shall require reporting, feedback aDd otler clata necessary for prudent
monitorirg.

2.3.4.c. Bnhance Theler C-€nter's Public Stsnding. An o€anization's pdmary link to the
commudty, including cotrstituents, the public, and the media, is the Board. Clearly articulating
Theler Centet's mission, accomplishments, and goals to the public, as well as gamering support from
membets ofth€ community, are important elements of a compreheD.sive public relations strat€ry.

. Advocate. The Board serves as ttre communivs key advocate for Theler Cetrter, It advances
the commudvs vjsion for Tbeler Center, pursues its goals, encourages progress and energizes
s,stemic change.

. E:.stablfuh and model the coie values. The Board is responsible to establish and model core
ralues that rcflect Theler C€trteis missioD and community standards.

. Vo\mteer. While functioning as a Board, Directorc must avoid miqomanaging the day-to-day
operation of Theler Center. However, Theler Center operates wittr miaimal staff, which requires

' rMission cr66p is lhe expansion ol a pro,ocl or mission b€yond lts onginal goals (http://€n.wiklp€dia.orq1^/tklMission_cr€ep)
lvission creep do€s not apdy lo analwcal modiflcauons ln mlsslon In .espons€ !o chsnging business condilions.
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many functions b€ fulfilled by volunte€rs. Each Board Director is expected to actively volunteer
in his/her area of expertise and passion. As volunteers, individual Dircctors suspend their au-
tbority as Board Dtectors and sene as staffto the Manager.

2.3.4.9. Deal effectiv€ly with stakeholders and constitsents.

. Stewards of SaIn Theler's legacy. The Board is rcsponsible to implemetrt and safeguard
Sam ltreler's legacy in bequeathing Theler Center to the community and establishing a Trust to
help support it.

. Stewsrds for the owners. The Board acts iD aligtrmeDt with the lease agreement on behalf of
the owners ofTheler Center, the North Mason School Distdct.

. Stewords for the community. The Board speaks on behalf ofthe stakeholders ofTheler
Center, the people of NofiI Maso& rather tharl its own or a splinter group's perspectNe.

2.3.5. Evaluation and Assessment
2.8.5.1. Assess and evaluate policy effectiveness. The Board will request sufficient reporting
and feedback tom the Manager to assess the effectiveness ofits policies. The Board's role is to de-
termine vrhich pmgrams are the most consistent witl an organization's mission; to detemine ifthe
prograBs are the best progmms at this time; and to monitor their effectiveness.

2.3,s.9. Assess a.Ird evaluate Board performance, The Board must evaluate its own perform-
arce. By evaluatilg its performance in fulfillhg its responsibilities, the Board can rccognize its
achievement and reach consensus on which areas need to be imDroved and whether the Board is ful-
frlling Theler Center's mission.

. Armual Board SelfEvaluation. The Board of Directors will conduct an annual "Board Self
Evaluation," see Appenalix 1oo9B. Results ofthe evaluation should be shared at a Board
meetinS or annual retreat, and appropdate follow-up determined.

. Armual Board Retreat. Th€ Board of Directors will hold an annual 'retreat" to Dmvide an
opportunity to review I'heler Cent€r performaDce and discuss strateBic planning issues. The re-
tr€at should have (1) clear goals,leading to practical and specfic outcomes; (2) a focused but
flexible agen<la; (3) a comfortable pace, folward movement; (4) a frank, courteous atmosphere;
aDd (d a s€tting that enables informal coDtad. hl

. Accountability. The Boar4 as the governance team, is accountable for the succe€s ofTheler
Center. The Board should requir€ reporting, feedback and other information necessary to moni-
tor and assess the effectiveness ofTheler Center policies. These data must be appropriately ana-
llzed and ewluated to allow adjustments to policies.

2.3,5.3. Ass€ss ard evaluate the Managet's perfomance.

. Assess Manag€t's perfonnance. The Board should decide upon a periodic evaluation ofthe
Manager's pedormaDce,

. Avoid interference. The Boad should pledge to its Manager that it wil lever hold hi{/her
accountable for keeping Boad Directors happy as individuals and will never hold him/her ac-
countable for aDy criteda except those expressed offrcially by the full Board. In other words, the
Board as a body is obligared to pmtect its stafffrom the Board as individuals.

. Accountability. The Board shall rcquie the Manager to establish prccedures to implement
Board polici€s iD a timely manner. The Matrager aDd staff/volunte€rs, as the matrageBent team,
is accountable for implementing policies and providing tle reporting, feedback and other in-
formation necessary for the Board to modtor and assess policies.

7 hltpr/wwws.oreknot-orClabrary/l6treat.htn
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3. Policy Formulation
3.1. The Board's Role t'r
Policy defines tlre Board's vision for Theler C€nter, the stmcture for accomplishing the visioq and
the s)stem of accountability for all involved in realizhg the vision. Board policy directs th€ footsteps
ofthe Manager, staff aad voluDteers. Policy also directs rhe footsteps of the Board itself in (1) re-
sponding to emerging issues, conflict, and contoversy; (2) clarilying its o$r1 mles and responsibili-
ties and those of the Manager and stat G) defining the decision-making process, and (4) ensudng
timely evaluation ofprogmms, perso4nel, and activities.

Specific Board aad stafr role6 in policy development, adoption, implementation, rcview, and evalua-
tion are as follows:

Policy development is a cooperative effort involving the Board, Maruger, staff/volunteeN, and
commumty;

Policy adoption is th€ respoDsibility of the Board;

Policy implementation is the responsibility of the Manager, staff and volunteers; and

Policy review and e luation is the responsibility ofthe Board based on infomation recei!€d
from the staff, volunteem, community, and other sources.

3.2. Making Policy t':
Writtetr Board policy fosters stability and continuity, establishes a legal record - and a legal basis -
for many Board actions, forms tle core ofthe Theler Center's written communication system, and
provides a framework for the ManaSer and staff/volu4teers to confidendy assign duties aDd execute
those assignnetrls.

Policy must be car€fuUy and accurately phrased to coBvey the Board's intent and descdbe Theler
Centeis programs and pmctices. Simple, direct, uEambiguous statements are invaluable to helping
staff/volu4teers fulfill Board mandates and help ensure that the policies are r€aalily understood by
all.

Ia Seneral, policies tlat point to a course of actiou should give clear guidance by defining governiag
principles a;rd desigaati4 responsibility but should not unduly limit the Managey's discrrtion or
professional judgment.

Some policies, however, necessarily run agai[st this grain. Policies that define procedural due proc-
ess (such as griewnce procedures) or that grant specfic rights or benefits (such as sickleave bene-
fits) should be both explicit and detailed. The topic and intent ofaly policy should balance between
general and specific statements and suggest where Board directive ends and where administation
discretion begim by using manalatory or permissive language (€.9., "shall" or "ma/).

3.2.L Policy formulation
The policymaking process should aesult iD policy that (1) reflects the Board's intent and articulates a
alefinitive course of action; (2) delegates key respoDsibilities; and (g) declares desired outcomes.

A good policy should:

. Be explicit and directive;

" htlpJ,lnssdra.oeu\{ssda/WebFormgEn-UsPubllcaions/pollcl9uld€.pdf' www.'rssda.or!r'',ssda/VvobFornyEFus/Publioations/poli6yguide.pdt
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Be within the scope ofthe Board's authority, Articles of lDcorporatioq Bylaws, leases alld writ-
ten agreements;

Promote effective, efficient, and/or saie operations/maaagement ofTheler Center;

Be consisteot with other polici€r, admidstrative guid€lines, or written agreemeDts and reflects

Rell€ct souldjudgment, and bejudicious and fair;

Be reasonable and fte€ film arbihariness and capriciousness;

Have a $ubstantial relationship to a legitimate purpose; alxd

Be measurable.

3.2.2. Policy purpose
The Board must adopt written policies governing the operatiol ofTheler C€uter and make these poli-
cies easily accessible to staff/volunteers and the geDeral public. Because poli(ymaking is centml to
the Board's govemance and oversight respodsibilities, it is imperative that adopted policy be cleady
written, uFto-date, arld legally viable.

Policies should:

. Provide guidelines to chart a course of action;

. Tell what is wanted-and may include why and how much;

. Be bmad enough to allow discretio[ary action by the staff in meetilg day-to-day problems;

. Be specific etrough to give clear guiilauce;

. Be reviewed on a consistent schedule alld modified only through a formal aMl]6is, review and
adoption process;

. Define "success;" and

. Identily what i.s not wanted.

3.2.3. Policy content
Policies should hclude, vrhere appropdate:

. Desired results (tle Board's definitio[ ofsuccess);

. Reporting aad feedback required for the Board to monitor and a$sess t}l€ etrectiveness ofthe
polrcy;

Periodic review ofthe policy;

Metrics (measuring success);
Requirem€lt for an implementing procedure to defile the meaDs of impleme[ting the polict;
and

. Limitatiom (reitrictions, what tle Board does not want).
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