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Purpose: 
The purpose of the Governance Charter is to advance the mission of the Education Foundation of Collier County – Champions For Learning (CFL) by providing a comprehensive framework for guiding the governance and operational practices of Champions For Learning and delineating the Board’s oversight responsibilities, distinct from day-to-day operations. The four Executive Committee and the Board Development Ccommittees Responsibilities of this charter provide clear guidelines for decision-making, accountability, and the distribution of authority to ensure effective oversight, accountability, and alignment with CFL’s mission and goals. The Board Development Committee guides the recruitment, orientation, and ongoing education of Board members, ensuring that the Board is well-equipped to govern effectively. The Bylaws and Charters Committee ensures that CFL’s governing documents are regularly reviewed, updated, and aligned with CFL’s evolving needs. The Compensation Committee outlines the framework for developing and overseeing executive and employee compensation, ensuring it is fair, competitive, and aligned with performance and organizational objectives. The HR Committee guides the development and oversight of HR policies and practices, ensuring they support a positive, inclusive, and productive work environment.  
 
Governance Committees:  
· Board Development
· Executive Committee  
· Bylaws and Charters  
· Compensation  
· Human Resources  

Committee Responsibilities and Membership:  
  
Board Development Committee  
The Board Development Committee oversees and guides the process of building and maintaining an effective and high-performing Board of Directors. This committee plays a crucial role in ensuring that the Board is composed of individuals with the rightdiverse skills and experience, diversity, and is commitcommittedment to effectively governgoverning the organization. The key functions of the Board Development Committee encompass Board recruitment and selection, orientation, and training, ongoing Board education, assessing Board performance, Board succession planning and Board engagement to ensure that the Board is well equipped to govern effectively.   
 
The Board Development Committee is responsible for overseeing the items listed below: 
 
· Review the Board’s composition, and identify and, recruit and recommend candidates for Board membership.  
· Seek Board candidates that represent diversity diverse and skill sets and experience that increase the effectiveness and productivity of the Board. 
· Solicit Board Candidate recommendations from the Board.   
· Develop and implement a succession plan for Board leadership positions, such as the Board Chair or committee chairs. 
· Present a slate of candidates for Directors and Officers to the Board Chair by May 1. The Board Chair will submit the slate to the Executive Committee for review and recommendation to the Board.  , completed no later than the  Executive Committee May meeting,  
· Oversee and provide input for Board orientation, Board education, Board and Board member self-assessments. and Board member performance evaluation.  
· Develop and implement a succession plan for Board leadership positions, such as the Board Chair or committee chairs. 
· Develop and monitor the effectiveness of existing Board members, including Monitor Board member engagement and participation. , Bring any significant concerns addressing any issues related to attendance, commitment, or performance to the Board Chair for appropriate follow-up. 
· Develop and monitor the effectiveness of existing Board members.   
· Review and , update as needed and confirm annual Board Member compliance documents.  Ensure and completion by each Board member of completes the required Conflict of Interest Acknowledgment, Confidentiality Agreement, and Board Member Agreement.  
  
Board Development Committee Membership   
· Chair - Board Chair 	Comment by Martha Rozman: Janet asks if there should be a different Chair for this committee?  Thoughts please	Comment by Martha Rozman: Need to amend bylaws first.  Article 4 Section 2.  Martha
· Members:  All members should have relevant experience and strong relationships with community leaders. 
· Ex-officio members: President and CEO, and CDO.  
· Members are identified in the annual roster on the Board Portal.  

Note: The Executive Committee will be a committee of the Governance Charter.  information below was copied from the Executive Committee Charter approved by the board September 2024.  Changes to the information below will use Tracking.  Changes will reflect the Executive Committee assuming responsibilities of the Bylaws and Charters Committee, the Compensation Committee, and the HR Committee.  This paragraph is for your information only and will be deleted from the final Governance Charter.

Executive Committee
The purpose of the Executive Committee is to advance the mission of the Education 
Foundation of Collier County – Champions For Learning (CFL) by is empowered to acting on behalf of the full Board to make decisions on routine orspecialized and urgent matters when the Board is not in session.  The Executive Committee is empowered to act on urgent matters that arise between regular Board meetings to ensure the governance of CFL continues efficiently and seamlessly in a manner consistent with CFL’s policies and bylaws. , allowing for more efficient decision-making and management of CFL’s business.  the Executive Committee prepares the Board agenda to include key issues and makes recommendations to the Board.   

Note: The Bylaws and Charters Committee responsibilities are being assumed by the Executive Committee.  The following paragrah was copied from the Bylaws and Charters Committee section of this Charter.   Changes to the information will use Tracking.  This paragraph is for your information only and will be deleted from the final Governance Charter.
The Bylaws and Charters Committee ensures that the governance documents of Champions For Learning  - specifically our bylaws and charters - are up-to-date, legally compliant and effectively support our mission and operations. The Bylaws and Charters Committee maintains the legal and operational framework that guides our mission by reviewing and maintaining governing documents, proposing amendments, ensuring legal compliance, clarifying the governance structure and support effective decision making. Annually reviews the bylaw’s and charters to ensure they are current, relevant, and aligned with CFL’s needs.  

Note: The Compensation Committee responsibilities are being assumed by the Executive Committee.  The following paragrah was copied from the Compensation Committee section of this Charter.   Changes to the information will use Tracking.  This paragraph is for your  information only and will be deleted from the final Governance Charter.
The Compensation Committee provides oversight of oversees and guides CFL’s compensation practices, in relation to its executive leadership and employees compensation practices to ensure alignment with CFL’s strategic goals and legal obligations. The committee ensures that CFL’s compensation structures are fair, competitive, aligned with strategic goals, and compliant with relevant regulations by aligning compensation with performance, ensuring fairness and equity, attracting and retaining talent and compliance and risk management. Responsible for determining the compensation packages for the President and CEO. 

Note: The Human Resources Committee responsibilities are being assumed by the Executive Committee.  The following paragrah was copied from the Human Resources Committee section of this Charter.   Changes to the information will use Tracking.  This paragraph is for your information only and will be deleted from the final Governance Charter.
The Human Resources Committee provides oversight, guidance, and strategic direction for CFL’s Human Resources policies, best practices and initiatives. The Human Resources Committee ensures that the HR functions align with CFL’s mission, goals, and values and that it fosters a positive, productive, and legally compliant work environment.   

The Executive Committee is responsible for the following:  

· Advise and make recommendations to the board regarding institutional strategies, priorities, and long-term goals.
· Provide oversight to ensure CFL is fulfilling accomplish the stated its mission and goals. of the organization. 
· Act with full authority to conduct the business of the Board between Board meetings, subject to statutory and Board-imposed limitations stated in the bylaws. 
· Conduct the business of the Foundation between Board meetings. 
· Facilitate decision making between Board meetings or in urgent or crisis situations. 
· Report actions taken by the Executive Committee to the Board no later than its next regular meeting. 
· Hold the annual meeting of the Board as determined by resolution of the Executive Committee. 
· The Executive Committee will rReview, recommend and present the proposed Board slate of Directors and Officers to the Board for approval at the May Board meeting, completing the recommendation by a date that allows time for the “Right of Petition for Additional Candidates” and “Petition for Additional Candidates”. no later than the May Executive Committee meeting. 
· Facilitate setting of Board goals at the September Board meeting, monitor progress and report to the Board.  
· Review, recommend and present charters for approval at the September Board meeting.   
· Collaborate with the President and CEO to pPrepare the Board meeting agendas and ensure that the Board receives relevant reports for informed oversight. 
· Prepare reports to be presented to the Board. 
· Serve as a source of ready advice on operating and personnel matters. 

The Bylaws and Charters Committee will execute the following functions:  
· Clarify and articulate CFL’s governance structure within the bylaws and charters, including the roles and responsibilities of the Board, officers, committees, and members. 
· Annually review and pProposes amendments to the bylaws or charters to address emerging issues, organizational growthchange, or changes in strategy in collaboration with the President and CEO.  
· Review the Board and Board committee structure, charters, processes and practices to be in alignment with the bylaws.  
· Recommend revised bylaws and charters to the Board for approval at the September Board meeting.  
· Ensures that the bylaws and charters comply with relevant laws and regulations, including nonprofit law, corporate law, and any other applicable legal requirements. 
· Clarify and articulate CFL’s governance structure within the bylaws and charter, including the roles and responsibilities of the Board, officers, committees, and members. 
· Ensure that the bylaws and charter accurately reflect CFL’s mission, values, and operational practices. The committee helps to align CFL’s governance framework with its strategic objectives. 
· Ensure charters contain required information for assistance with and in alignment with good governance.   
· Revise charters and submit final drafts to the Board Chair by September 1.  The Chair submits to the Executive Committee for review at the September Executive Committee meeting. The Executive Committee submits to the Board for approval at a September meeting.  

The Compensation Committee will execute the following functions:  
· Serve as a source of strategic insight on major personnel or organizational matters that have governance implications. 
· Ensures that any compensation policiespractices comply with relevant laws and regulations, such as tax laws and,  employment laws, and regulations regarding executive compensation. 
· Review the President and CEO recommendations for salary and benefit tiers and provide feedback for consideration in the development by the President and CEO of the budget he proposes to the Board of Directors.  staff salary levels and benefits in preparation of the annual budget to ensure that compensation practices are fair and equitable across the organization. Assessing pay disparities, considering the pay ratio between executives and other employees, and promoting internal fairness. 
· Responsible for determining the compensation packages for the President and CEO.
· Suggest revisions in the recommendations to the President and CEO.  
· Recommend staff salary tier levels to the Finance Committee and Board for inclusion in the annual budget.  

The Human Resources Committee will execute the following functions:  
· Develop and review the CFL’s strategic HR plan (including workforce planning, talent management, succession planning, and organizational culture initiatives), ensuring that it supports CFL’s long-term goals and objectives.  
· Provide guidance on strategies to attract, retain, and motivate a high-quality workforce.  
· Review recruitment practices, onboarding processes, and retention strategies to ensure they are competitive and effective. 
· Review and provide input on CFL’s HR policies and practices to ensure they are effective, up-to-date, and aligned with CFL’s goals. 
· Provide oversight to eEnsure that CFL leadership fosters a positive work environment and organizational culture. 
· Reviews HR metrics and reports (data on employee turnover, engagement, diversity, and performance) to monitor the overall health of the organization and ensure alignment with strategic goalseffectiveness of HR practices and identify areas for improvement.  	Comment by Martha Rozman: Per Bill
· Provide guidance on HR-related aspects of organizational change, such as reduction in force, restructuring, or changes in leadership. 
· Advises the Board of Directors on HR-related issues and provides recommendations for Board action, particularly in areas related to executive compensation, succession planning, and major HR policy changes. 
· Conducts an annual performance evaluation of the President and CEO and reports the results to the Executive CommitteeBoard of Directors.   
· Review and approve key Human Resources policies following consideration of recommendationsReceives information from the President and CEO to ensure alignment with CFL’s mission, values, and compliance requirementsabout new Human Resources policies and Human Resource policies that need revision.  
· Receive informational updates from the President and CEO on important HR regulations or procedures for situational awareness and strategic alignment. 
· Receives summary reports from the President and CEO annually or as needed, highlighting key workforce trends and organizational shift to support strategic oversight and ensure alignment with organizational priorities. Examples of topics for the summary reports include completion of staff evaluations, notable themes from exit interviews, and significant structural or staffing changes. items such as, but not limited to, confirmation of completion of staff evaluations, recurring issues resulting from Exit Interviews, extensive revisions of job descriptions or titles, revisions of the organizational chart, and employee employment and separation.  
· Develops and reviews annually a President and CEO Succession Plan. The plan includes a short-term and long-term leave of absence, and a permanent change in President and CEO.  

Executive Committee Membership  
· Chair – Board Chair.   
· Members: Board Officers.   
· Ex-officio members: President and CEO.  
· Members are identified in the annual roster on the Board Portal.   

Bylaws and Charters Committee  The committee information below was added to the Executive Committee Responsibilities above
The Bylaws and Charters Committee ensures that the governance documents of Champions For Learning  - specifically our bylaws and charters are up-to-date, legally compliant and effectively support our mission and operations. The Bylaws and Charters Committee maintains the legal and operational framework that guides our mission by reviewing and maintaining governing documents, proposing amendments, ensuring legal compliance, clarifying the governance structure and support effective decisionmaking. Annually reviews the bylaw’s and charters to ensure they are current, relevant, and aligned with CFL’s needs.  
  
The Bylaws and Charters Committee will execute the following functions:  
· Proposes amendments to the bylaws or charters to address emerging issues, organizational growth, or changes in strategy in collaboration with the President and CEO.  
· Recommend revised bylaws to the Board for approval at the September Board meeting.  
· Ensures that the bylaws and charters comply with relevant laws and regulations, including nonprofit law, corporate law, and any other applicable legal requirements. 
· Clarify and articulate CFL’s governance structure within the bylaws and charter, including the roles and responsibilities of the Board, officers, committees, and members. 
· Ensure that the bylaws and charter accurately reflect CFL’s mission, values, and operational practices. The committee helps to align CFL’s governance framework with its strategic objectives. 
· Review the Board and Board committee structure, charters, processes and practices to be in alignment with the bylaws.  
· Ensure charters contain required information for assistance with and in alignment with good governance.   
· Revise charters and submit final drafts to the Board Chair by September 1.  The Chair submits to the Executive Committee for review at the September Executive Committee meeting. The Executive Committee submits to the Board for approval at a September meeting.  

Bylaws and Charters Committee Membership    
· Chair - Board Chair 
· Members:  All members should have relevant governance experience.  Member/s with professional legal knowledge is desirable. 
· Ex-officio members: President and CEO, Chief Administrative Officer.  
· Members are identified in the annual roster.  
  
Compensation Committee  The committee information below was added to the Executive Committee Responsibilities above
The Compensation Committee oversees and guides CFL’s compensation practices, in relation to its executive leadership and employees. The committee ensures that CFL’s compensation structures are fair, competitive, aligned with strategic goals, and compliant with relevant regulations by aligning compensation with performance, ensuring fairness and equity, attracting and retaining talent and compliance and risk management. Responsible for determining the compensation packages for the President and CEO. 
 
The Compensation Committee will execute the following functions:  
 
· Ensures that compensation practices comply with relevant laws and regulations, such as tax laws, employment laws, and regulations regarding executive compensation. 
· Review the President and CEO recommendations for staff salary levels and benefits in preparation of the annual budget to ensure that compensation practices are fair and equitable across the organization. Assessing pay disparities, considering the pay ratio between executives and other employees, and promoting internal fairness. 
· Suggest revisions in the recommendations to the President and CEO.  
· Recommend staff salary tier levels to the Finance Committee and Board for inclusion in the annual budget.   

Compensation Committee Membership  
· Chair - Board Chair 
· Members:  All members should have relevant experience.  Business experience is desirable.    
· Ex-officio members: President and CEO, CFO, CAO.  
· Members are identified in the annual roster.  

Human Resources Committee  The committee information below was added to the Executive Committee Responsibilities above
The Human Resources Committee provides oversight, guidance, and strategic direction for CFL’s Human Resources policies, best practices and initiatives. The Human Resources Committee ensures that the HR functions align with CFL’s mission, goals, and values and that it fosters a positive, productive, and legally compliant work environment.   
 
The Human Resources Committee will execute the following functions:  
 
· Develop and review the CFL’s strategic HR plan (including workforce planning, talent management, succession planning, and organizational culture initiatives), ensuring that it supports CFL’s long-term goals and objectives.  
· Provide guidance on strategies to attract, retain, and motivate a high-quality workforce.  
· Review recruitment practices, onboarding processes, and retention strategies to ensure they are competitive and effective. 
· Review and provide input on CFL’s HR policies and practices to ensure they are effective, up-to-date, and aligned with CFL’s goals. 
· Ensure that CFL fosters a positive work environment and organizational culture. 
· Reviews HR metrics and reports (data on employee turnover, engagement, diversity, and performance) to monitor the effectiveness of HR practices and identify areas for improvement.  
· Provide guidance on HR-related aspects of organizational change, such as reduction in force, restructuring, or changes in leadership. 
· Advises the Board of Directors on HR-related issues and provides recommendations for Board action, particularly in areas related to executive compensation, succession planning, and major HR policy changes. 
· Conducts an annual performance evaluation of the President and CEO and reports the results to the Executive Committee.   
· Receives information from the President and CEO about new Human Resources policies and Human Resource policies that need revision.  
· Receives reports from the President and CEO annually or as needed, items such as, but not limited to, confirmation of completion of staff evaluations, recurring 
issues resulting from Exit Interviews, extensive revisions of job descriptions or titles, revisions of the organizational chart, and employee employment and separation.  
· Develops and reviews annually a President and CEO Succession Plan. The plan includes a short-term and long-term leave of absence, and a permanent change in President and CEO.  
Human Resources Committee Membership  
· Chair - Board Chair 
· Members:  All members should have relevant experience.  Members with professional Human Resources and or legal experience is desirable. 
· Ex-officio members: President and CEO, and CAO.  • 	Members are identified in the annual roster.  
   
Committee Leadership Responsibilities:  
· The Committee Chair and President and CEO will collaborate on setting a meeting schedule for the year.  
· The Committee Chair, Board Chair, and President and CEO will collaborate with Champions For Learning’s leaders to develop a roster for the committee.  
· An agenda and relevant materials shall be available to Committee members in advance of meetings.  
· The Committee Chair or designee will facilitate the meetings.  
· A staff designee will record official minutes in accordance with Robert’s Rules of Order, documenting attendance, motions, votes, and key actions taken. Draft minutes will be posted to the Board Portal Committee page. capture notes for attendance and key action items and post notes on the Board Portal Committee page. If amended during approval, the final approved version will be repostedrepost approved meeting notes.  
· Minutes of Notes from confidential executive sessions will be preparedcompleted by the Chair or designee in accordance with Robert’s Rules of Order, documenting attendance, motions, votes, and key actions taken. Draft minutes will be and  sent to the Board Secretary and President and CEO and will be maintained securely and separately from regular meeting minutes.   If amended during approval, the final approved version will be maintained securely and separately from regular meeting minutes.   
· The Committee Chair and President and CEO will establish a reporting process and schedule notification of relevant information to other Board committees and/or the Board as needed.    
· The Ccommittee Cchair may invite relevant guests to attend meetings. 
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