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SAMPLE – Governance Committee Job Description

GOVERNANCE COMMITTEES

Introduction
A growing trend among nonprofit boards is the establishment of a governance committee that deals with a range of issues around board development and performance. This committee is often responsible for assessing the board’s current composition and identifying needs, developing board member and officer job descriptions, creating a recruitment plan and timeline, identifying and cultivating prospective members, and coordinating officer elections. In addition, the governance committee may be responsible for broader board management issues, such as reviewing board policies, board self-assessment, and a board action plan.

Key Elements
· The committee’s role as the coordinating group for overall board performance should be defined in the committee charter or job description.

· In the committee charter or job description, the committee’s coordinating role in board recruitment and, as appropriate, board policies and procedures related to composition should be articulated. For example, many organizations clarify whether board members (and officers) are elected individually or as a slate. Others provide authority for this committee to handle difficult issues related to individual board member performance.

· Other aspects of board education that fall into the governance committee’s purview should be included, such as officer job descriptions, orientation, educational items on board meeting agendas, and board retreats.

· The committee may also be charged with addressing board structure and performance, such as reviewing the current committee structure, leading the board self-assessment process, and updating bylaws.

Practical Tips
· The governance committee is the board’s mechanism for looking after itself. As such, its work is vital to the health of the board and the entire organization. It should ensure that the board is doing its job to provide leadership and oversight to the organization and that individual board members are carrying out their duties 

· This committee has evolved from the traditional nominating committee and is sometimes known as the board development committee or committee on trustees. Consider framing it as a governance committee, rather than a nominating committee, in order to address the need to consider recruitment as one critical step in a larger board building process.

· Many governance committees have the difficult task of deciding how to handle the poor performance of individual board members. This will occur naturally when their terms come up, and it may also happen along the way. Because these are often sensitive issues, they are best handled in this kind of smaller work group setting and with active involvement by the board chair and chief executive.

SAMPLE GOVERNANCE COMMITTEE JOB DESCRIPTION
The governance committee is responsible for ongoing review and recommendations to enhance the quality and future viability of the board. The focus of the committee revolves around the following five major areas:

1. Board Role and Responsibilities
· Leads the board in regularly reviewing and updating the board’s statement of its role and areas of responsibility, and the expectations of individual board members 

· Assists the board in periodically updating and clarifying the primary areas of focus for the board — the board’s agenda for the next year or two, based on the strategic plan.

2. Board Composition
· Leads in assessing current and anticipated needs for board composition, determining the board’s knowledge, attributes, skills, abilities, influence, and access the board will need to consider in order to accomplish future work of the board.

· Develops a profile of the board as it should evolve over time.

· Identifies and presents potential board member candidates and explores with each candidate his or her interest and availability in board service Nominates individuals to be elected as directors of the board.

· In cooperation with the board chair, meets annually with each board member to assess his or her continuing interest in board membership and term of service. Works with each board member to identify the appropriate role he or she might assume on behalf of the organization.

3. Board Knowledge
· Designs and oversees a process of board orientation, including information prior to election as a board member and information needed during the first cycle of board activity for new board members.

· Designs and implements an ongoing program of board information and education for all board members.

4. Board Effectiveness
· Leads the periodic assessment of the board’s performance; proposes, as appropriate, changes in board structure, roles, and responsibilities.

· Provides ongoing counsel to the board chair and other board leaders on steps they might take to enhance board effectiveness.

(Board Effectiveness, continued)

· Regularly reviews the board’s practices regarding member participation, conflict of interest, confidentiality, etc., and suggests improvements as needed.

· Periodically reviews and updates the board’s policy guidelines and practices.

5. Board Leadership
· Takes the lead in succession planning, taking steps to recruit and prepare for future board leadership.

· Nominates board members for election as board officers.
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