To: 	Executive Committee, Rian Sallee, Chair
From: 	Elaine Placido, Executive Director
Date: 	10/31/2024
Subject: Executive Committee Role – Alignment Across Policies 


Background:
A recent review of policies led to the conclusion that there was some conflict between the committee’s roles and responsibility descriptions in the Board Development Plan and the other governing policies of the Board. This mismatch in the descriptions of roles led to, out of an abundance of caution, a redundant set of meetings in September for the Executive Committee and full Board, who essentially heard and approved the same language for policy and budget updates. 
Various polices describe the role and responsibilities of the Executive Committee as outlined below:
From the Board Policies (Amended 9.19.2024):
From the Introductory Materials, page iii:
The Estuary Partnership Board of Directors has an Executive Committee that has been authorized by the Board to oversee the finances of the corporation, human resources, and to hire and manage the Executive Director.
	From Page 4, Secretary/Treasurer section:
· Manage finances of the organization and administers fiscal matters of the organization and provide a finance report no less than quarterly to the Executive Committee. 
· Propose a biennial budget and work plan for the Executive Committee to approve. 
· Prepares six-year assessments, implementation strategies, and finance plans for review with the Board of Directors. 

From the Bylaws (as Amended May 2022), page 6:
SECTION 1. COMMITTEE OF DIRECTORS.
(a) The Board of Directors may, by resolution adopted by a majority of the number of Directors in office, designate an executive committee or one (1) or more other committees consisting of two (2) or more Directors, to serve at the pleasure of the board. The Board may designate one (1) or more Directors as alternate members of any such committee, who may replace any absent member at any meeting of the committee.
(b) Each such committee, to the extent provided in the resolution of the Board, shall have all the authority of the board, but no such committee shall have the authority of the Board of Directors in reference to: (i) authorize distributions; (ii) approve dissolution, merger or the sale, pledge or transfer of all or substantially all of the Corporation's assets; (iii) elect, appoint or remove directors or fill vacancies on the Board of Directors or on any of its committees; (iv) amend Articles of Incorporation; or (v) adopt, amend or repeal bylaws.

Recommendation for Revision to the Board Development Plan:
From the Board Development Plan, Estuary Partnership Executive Committee section, page 12:	
Purpose
Provide oversight of financial, human resources and policy matters on behalf of the Estuary Partnership. Provide overall governance leadership.
Responsibilities  
· Hire, in consultation with the Board, and oversee the Executive Director. 
· Facilitate the annual evaluation of the Executive Director.
· Authorize the Executive Director to apply for and receive funds and enter into contracts.
· Assist the Executive Director in developing agendas for Board meetings.
· Assist the Executive Director with personnel matters.
· Set annual employee benefit package.
· Serve as the appeals body in personnel matters.
· Act on urgent business that arises between regularly scheduled Board meetings. Any urgent business considered by the Executive Committee shall be reported to the Board of Directors. within twenty business days of the date the Executive Committee considered or took action.
· Serve as the liaison to the Executive Director.
· Evaluate progress toward strategic goals and initiatives. 
· Assist the Executive Director in developing the six-year Implementation Strategy (based on the CCMP). 
· Oversee board policies and ensure good governance practices. 
· Establish and sunset committees and task forces. 
 
The Executive Committee cannot take any of the following actions, which are powers of the full board:
· Amend Articles of Incorporation or Bbylaws
· Elect or remove board members
· Hire or fire the Executive Director
· Approve or change the budget
· Add or eliminate programs
· Approve mergers or dissolution of the corporation
	



