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Chapter 1  

The Process for Developing VNLA Board Policy 

Purpose 1.1 

The board, as the VNLA governing body, is entrust-
ed with the authority to establish policy for the gov-
ernance of VNLA.  Board policy establishes the pa-
rameters and guidelines for board members, commit-
tees, management and staff. 

 

The purposes of our policies are to: 

� inform everyone of board intent, goals and aspira-
tions. 

� prevent confusion among board members, staff and 
the public. 

� promote consistency of board action. 

� eliminate the need for instant (crisis) policy mak-
ing. 

� reduce criticism of the board and management. 

� improve public relations. 

� clarify board member, executive and staff roles. 

� give management a clear direction from the board. 

 

Management policies are not board policies 1.2 

The VNLA board makes an important distinction 
between board policies and management policies.  
Board policies establish the broad parameters within 
which board, management and staff will operate.  
Management policies, developed and implemented 
by the executive, outline the specifics of how the 
organization and staff will operate within board pol-
icy.   

 

Personnel policies are an example of management 
policy developed by the executive.  The executive 
develops the personnel policies appropriate to 
his/her staff, and has them examined by an attorney 
familiar with personnel policy.  The executive then 
informs the board that personnel policies are in 
place, and provides board members with copies of 
the personnel policy handbook.  The board is not 
directly involved with developing personnel policies 
other than to ensure that the executive has carried 
out that project. 

 

Once the board officially adopts a new board policy, 
that policy is the standard for dealing with the sub-

ject matter covered by the policy.  If an issue comes 
before the board that is not in line with existing poli-
cy, the issue is out of order and will be considered 
only in terms of policy change. 

{ TC "Policy requires majority vote of the board}, 

Policy requires a majority vote of the board 1.3 

All policy decisions will be made by majority vote 
of the board and only at board meetings.  Before 
adopting any policy, all board members will receive 
a copy of the proposed policy in advance of the 
meeting at which the vote is to be taken.  

 

Source of policies 1.4 

Policies may be recommended to the board by com-
mittees of the board, individual board members or 
the executive.  All proposed policies will be re-
searched to ensure that they are legal, and do not 
contradict already established policy or bylaws of 
VNLA.  If approved by the board, policies will be 
written, coded, dated at time of approval and includ-
ed in all copies of the board policy manual. 

 

Considerations for all policies 1.5 

All policies proposed to the board should be tested.  
Is the proposed policy:  

� really necessary for good operation of VNLA? 

� consistent with our mission statement? 

� within the scope of board authority? 

� consistent with local, state and federal law? 

� compatible with other policies of this board? 

� practical? 

� broad enough to cover the subject completely? 

� enforceable? 

 

Accountability for carrying out policies 1.6 

The executive director will be accountable to the 
board for carrying out these policies, ensuring that 
all policies are effectively explained to the employ-
ees and making every reasonable effort to see that 
they are understood, accepted and complied with.   

 

Distribution of policy manual 1.7 
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A copy of the board policy manual will at all times 
be available in the VNLA office for review and in-
spection by employees and board members.  Each 
board member will be given a revised policy manual 
annually. 

 

Amendment or suspension of policy 1.8   

All policies will be annually reviewed by the board 
or a committee of the board for accuracy and appro-

priateness, and recommendations will be made to the 
board for amendment, addition or elimination.  Ex-
cept as otherwise provided by law, any policy of the 
board may be suspended, repealed, amended, or 
waived by a majority vote of the board, provided 
that at least two full weeks advance notice has been 
given to all board members of the intention to con-
sider revocation, repeal, waiver, or amendment. 

 

 

Chapter 2  

Corporate Structure/Board Organization 

 
Establishment of the organization 2.1 

The VNLA is established as a nonprofit corporation 
under the laws of the Commonwealth of Virginia.  
The board of directors is established as the authority 
to operate the VNLA in accordance with bylaws and 
board policies. 

 

The VNLA business will be conducted in accord-
ance with the laws of this commonwealth, the corpo-
ration's articles of incorporation, bylaws of the cor-
poration, board policies and generally accepted 
business practices that will accomplish the VNLA 
mission. 

 

Authority of the board of directors 2.2 

Each member of the VNLA board, together with 
other ex-officio members of the board, is legally and 
morally responsible for all activities of the VNLA.  
All members of the board share in a joint and collec-
tive authority, which exists and can only be exer-
cised when the group is in session.   

 

Board member commitment 2.3  

Serving as a board member of the VNLA involves a 
very special commitment. To meet that commitment, 
board members are expected to: 

� ensure adherence to the VNLA's mission. 

� attend and actively participate in all of the 
board's meetings, and notify the executive or 
board chairperson of anticipated absence. 

� when absent from a meeting, review minutes 
and results of the missed meeting. 

� do their homework to be prepared to participate 
fully in board and committee meetings. 

� chair and serve actively on at least one commit-
tee. 

� act only with the full board, not individually un-
less authorized to do so by the full board. 

� speak for the full board only when the full board 
sanctions their doing so. 

 

Board delegation of policy interpretation to staff 

and public 2.4 

The board delegates to the executive director re-
sponsibility for policy interpretation to the staff and 
public and for rule making, issuance of procedural 
directives and guides not specifically covered or de-
tailed in the Board Policy Manual.  Such interpreta-
tions, rules and directives have the force of board 
regulations unless and until superseded by board 
action. 

 

Board member rights 2.5 

Members of the VNLA board are granted certain 
specific rights.  All board members have the right to: 

� receive notice of board meetings and the agenda. 

� attend and participate in board meetings. 

� examine the VNLA's books, records, meeting 
minutes, financial statements and contracts. 

� place items on the board meeting agenda at the 
appropriate time. 

 

Duty of board members not to compete 2.6 
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A board member may not use his/her position on the 
VNLA board to prevent the VNLA from competing 
with the board member's business. It is expected that 
board members, even after they complete board ser-
vice, will not use trade secrets, client lists, or other 
confidential information acquired by virtue of being 
a member of the board. 

 

Soliciting or receiving gifts 2.7 

Members of the VNLA board must never offer, give, 
solicit or receive any form of bribe or kickback 
through their connection to the VNLA. Board mem-
bers must never solicit a personal gift of any kind 
from anyone who does business with the VNLA.  
This restriction applies to both actual and proposed 
business transactions involving the VNLA. 

 

Board member conflict of interests 2.8 

Board members have a duty to subordinate personal 
interests to the welfare of the VNLA and those we 
serve. Conflicting interests can be financial, personal 
relationships, status or power. 

 

Board members and employees are prohibited from 
receiving gifts, fees, loans, or favors from suppliers, 
contractors, consultants, or financial agencies, which 
obligate or induce the board member or employee to 
compromise responsibilities to negotiate, inspect or 
audit, purchase or award contracts, with the best in-
terest of the VNLA in mind. 

 

Board members and employees are prohibited from 
knowingly disclosing information about the VNLA 
to those who do not have a need to know or whose 
interest may be adverse to the VNLA, either inside 
or outside the VNLA.  Nor may board members or 
employees in any way use such information to the 
detriment of the VNLA. 

 

Board members or employees may not have a signif-
icant financial interest in any property which the 
VNLA purchases, or a direct or indirect interest in a 
supplier, contractor, consultant or other entity with 
which the VNLA does business without prior board 
approval in writing. 

 

Since it is not possible to write a policy that covers 
all potential conflicts, board members and employ-

ees are expected to be alert for and avoid situations 
which might be construed as conflicts of interests. 

 

Any possible conflict of interests on the part of any 
board member should be disclosed to the other board 
members and made a matter of record, either 
through an annual procedure or when the interest 
becomes a matter of board action. 

 

Any board member having a conflict of interests or 
possible conflict of interests should not vote or use 
his/her personal influence on the matter, and he/she 
should not be counted as part of a quorum for the 
meeting. The minutes of the meeting should reflect 
that a disclosure was made, the abstention from vot-
ing and the quorum situation. 

 

These restrictions should not be construed as pre-
venting the board member from briefly stating 
his/her position in the matter, nor from answering 
pertinent questions of other board members, since 
his or her knowledge could be of assistance to the 
deliberations. 

 

All board members will be required to complete the 
"Conflict of Interests" statement.  This policy will be 
reviewed by the board annually and given to each 
new board member for signature during orientation. 

 

 

 

 

Conflict of Interests statement 2.9 

Conflict of Interests Statement 

 

I have read and am familiar with the VNLA board 
policy concerning conflict of interests, and I have 
initialed the line opposite the appropriate paragraph 
below. 

 

______ During the past year, neither I, nor to the 
best of my knowledge, any member of my family 
has had an interest or taken any action which would 
contravene the policy of this board. 
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______ During the past year, neither I, nor to the 
best of my knowledge, any member of my family 
has had an interest or taken any action which would 
contravene the policy of this board, except such in-
terest or action fully disclosed below: 

__________________________________________ 

__________________________________________ 

__________________________________________ 

__________________________________________ 

__________________________________________ 

__________________________________________ 

__________________________________________ 

 

Board member signature and date: 
___________________________________ 

 

Legal obligations of board members 2.10 

The VNLA board is both responsible and liable for 
the VNLA.  The VNLA board and the law require 
every board member to follow the rule of the rea-
sonably prudent person and the principle of good 
faith. 

 

The rule of the reasonably prudent person means 
the board will not: 

� mis-manage the VNLA by deviating from fun-
damental management principles, such as plan-
ning carefully for the future of the VNLA, regu-
larly reviewing the financial status of the 
VNLA, and monitoring compliance with board 
policies. 

� fail to govern by utilizing all control systems to 
govern the VNLA. 

� be involved in self-dealing that provides person-
al gain to board members. 

 

The principle of good faith means that board mem-
bers will: 

� attend all board and committee meetings to be a 
part of board actions. 

� read and understand the VNLA's policies and 
bylaws. 

� pay attention to corporate affairs and keep in-
formed about organization activities. 

� ensure that the VNLA is in compliance with le-
gal requirements. 

� avoid self-dealing. 

 

Ethical obligations of board members 2.11 

The board will approve a code of ethics for board 
members (see section 2.15).  All board members will 
be given a copy of the code of ethics, and will be 
expected to adhere to the provisions of that code. 

 

Legal requirements of board members 2.12  

All the VNLA board members will be expected to 
recognize and accept their legal position as govern-
ing agents of the VNLA.  A board member of the 
VNLA occupies the role of a fiduciary with regard 
to those served.  A fiduciary is a person who holds 
something in trust for another.  If the VNLA board 
members violate their trust or fiduciary duty, they 
may be subject to legal consequences.  The duties 
and responsibilities of board membership attach au-
tomatically when board members accept the office. 

 

There is a certain amount of liability involved with 
being a board member, so the board will annually 
discuss the liability issue to be certain that the board 
is adequately insured. 

 

Maintaining ethical credibility 2.13 

Because the conduct of the board has a direct impact 
on public and constituent perceptions about the 
VNLA, board members will maintain an appearance 
of high credibility in adhering to legal and policy 
requirements. 

 

Board members will be active and encourage all oth-
er board members to be active by attending meet-
ings, studying, questioning, voting on all issues, 
monitoring progress and maintaining active commit-
tees. 

 

Board members will not condone conflicts of inter-
est on the board.  A generally accepted rule of thumb 
is that a board member or his/her family may not 
receive any gain (tangible or intangible) through the 
connection with the VNLA board.  

 

Board members will vote against proposed actions if 
they feel there is insufficient information on which 
to base an opinion.  Minutes of each meeting should 
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be carefully maintained and all votes properly rec-
orded. 

 

Board members will adopt formally, by motion, any 
rules, regulations, policies and budgets. 

 

Board members will keep policy and procedure 
manuals up-to-date for ready reference, and have 
rules and regulations available and posted for staff 
and constituents. 

 

Board members will review fiscal records and con-
trols at regular intervals. 

 

Board members will ensure that standard budget 
forms and annual report forms are prepared and filed 
as required by law. 

 

Political contributions 2.14 

Members of the VNLA board must never make po-
litical contributions on behalf of the VNLA.  If a 
board member takes an active part in the political 
process, it must be done at the board member's per-
sonal expense.  the VNLA will not reimburse any-
one for a political contribution. 

 

Board members must not make any direct or indirect 
political contribution in cash, property or service on 
behalf of the VNLA. 

 

The VNLA Board Code of Ethics pledge 2.15 

 

As a member of the VNLA Board, I will... 

� listen carefully to my teammates, and those 
served by the VNLA. 

� respect the opinion of other board members. 

� respect and support the majority decisions of the 
board. 

� recognize that all authority is vested in the board 
when it meets in legal session and not with indi-
vidual board members. 

� keep well-informed of developments that are 
relevant to issues that may come before the 
board. 

� participate actively in board meetings and ac-
tions. 

� call to the attention of the board any issues that I 
believe will have an adverse effect on the VNLA 
or those we serve. 

� attempt to interpret the needs of constituents to 
the VNLA and interpret the action of the VNLA 
to its constituents. 

� refer constituent or staff complaints to the proper 
level on the chain of command.  

� recognize that the board member's job is to en-
sure that the VNLA is well managed, not to 
manage the VNLA. 

� vote to hire the best possible person to manage 
the VNLA. 

� represent all constituents of the VNLA and not a 
particular geographic area or special interest 
groups. 

� consider myself a "trustee" of the VNLA and do 
my best to ensure that the VNLA is well main-
tained, financially secure, growing and always 
operating in the best interests of constituents. 

� always work to learn more about the board 
member's job and how to do it better. 

� declare any conflict of interests between my per-
sonal life and my position on the VNLA board, 
and avoid voting on issues that appear to be a 
conflict of interest. 

 

As a member of the VNLA Board I will not... 

� be critical, in or outside of the board meeting, of 
other board members or their opinions. 

� use the VNLA or any part of the VNLA for my 
personal advantage or the personal advantage of 
my friends or relatives. 

� discuss the confidential proceedings of the board 
outside the board meeting. 

� promise prior to a meeting how I will vote on 
any issue in the meeting. 

� interfere with duties of the executive or under-
mine the executive's authority. 

 

The VNLA board member confidentiality 

agreement 2.16 

As a requirement for service on the VNLA board, all 
board members will be required to read and sign the 
following confidentiality agreement. 

Board Member Confidentiality Agreement 
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As a member of the VNLA board, I acknowledge the 
importance of confidentiality with respect to the af-
fairs of the VNLA. In light of this acknowledge-
ment, I agree to keep confidential, during and after 
service on the board, all confidential information 
acquired pertaining to the VNLA and any related 
activities in the course of membership on the board. 

 

I particularly recognize the sensitivity of information 
regarding capital decisions, real estate purchases, 
decisions regarding closures, mergers and other stra-
tegic plans that may have impact on the VNLA's 
competitive position relative to other organizations. 

I agree that this confidentiality agreement includes, 
but is not limited to: 

� information pertaining to performance of the 
VNLA employees or staff including evaluation 
data, compensation, and grievances. 

� issues related to the board’s legal, moral and 
regulatory responsibility for the oversight of sta-
tistical data, risk management information and 
litigation information, and reviews of attitudes 
and opinions from those who work at the 
VNLA. 

 

I understand that it is the president’s responsibility 
to address infractions of confidentiality by individu-
al board members and to take action to remedy the 
problem.  I also understand that if infractions of con-
fidentiality by individual board members continue, it 
is the expectation that the board chairperson will ask 
for the resignation of the individual board member 
who has violated this confidentiality agreement. 

 

I agree to resign my board membership if requested 
by a majority vote of the board members for any 
confidentiality infraction. 

________________________________  _______ 

Board member signature                              Date 

 

Enforcement of board ethics policies 2.17 

Any board member who believes that a fellow board 
member has acted unethically should first review 
current board ethics policy.  Board members should 
not file or encourage the filing of ethics complaints 
that are frivolous and are intended to harm the re-
spondent rather than to protect the VNLA. 

 

If the board member continues to believe a fellow 
board member has acted unethically he/she should 
seek resolution by discussing his/her concerns with 
the colleague if such discussion is likely to be pro-
ductive and does not violate any individual’s right to 
privacy. 

 

If this discussion, or other informal attempts to ad-
dress the concern, fail to resolve the problem, the 
board member should bring the concern to the atten-
tion of the board chairperson.  If the concern relates 
to the board chairperson the issue should be brought 
to the attention of the board vice- chairperson. 

 

The board chairperson may choose to address the 
concern individually with the member in question or 
refer the concern to the executive committee. 

 

Board members shall cooperate in ethics investiga-
tions, proceedings, and resulting requirements.  In 
doing so, they should make reasonable efforts to re-
solve any issues as to confidentiality.  Failure to co-
operate is itself an ethics violation. 

 

Annual meeting of the board 2.18 

There will be an annual meeting of the board (or 
general membership) held on the day prior to the 
MANTS trade show, each year or on such date des-
ignated by a vote of the board of directors, but no 
later than 60 days from January 1 each year. 

 

Board planning 2.19 

To ensure that planning is based on the needs and 
preferences of current and potential constituents, the 
VNLA board and management will annually conduct 
a realistic assessment of the VNLA service capabili-
ties and analysis of trends likely to impact the future 
of the VNLA. The VNLA board and management 
will then annually develop an organizational plan 
that is based on identified needs and preferences of 
current and potential constituents, and appraisal of 
the VNLA service capabilities. 

 

Maintenance of VNLA documents 2.20 

All major VNLA organizational documents, such as 
the articles of incorporation and any other historical 
or archived documents will be held in a safety de-
posit box in a local bank. A backup CD/disk will be 
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included in the safe deposit box as well as a copy 
sent to the secretary. 

 

Annually, upon the election of the board secretary, 
formal transfer of custody of the documents, a list of 
the documents, and authority to access the docu-
ments will be given to the newly elected board sec-
retary. 

 

Perpetuation of the organization 2.21 

Continuance of the organization is the responsibility 
of the VNLA board, and requires that the board care-
fully select replacements as board members leave 
the board.  Appropriate potential new board mem-
bers must be recruited to maintain continuity of the 
governance of the VNLA. 

 

The board will maintain an ongoing recruiting plan 
that can fill board vacancies with a well-qualified 
candidate and with minimal disruption to the board's 
work.  When selecting new board members, the 
board will attempt to find a broad representation of 
the community that will offer diverse perspectives to 
the board's decisions. 

 

Nomination and election of board members 2.22 

It is the policy of the VNLA Board to carefully nom-
inate and elect to the board persons who: 

� believe in the cause and mission of the VNLA. 

� will commit completely to the board member 
responsibility for the VNLA. 

� will participate actively as part of the VNLA 
board team. 

� are community leaders and will advocate in the 
community for the VNLA. 

 

The board past president will periodically remind 
board members and the executive director to submit 
board candidate recommendations to be filed for use 
at the appropriate nomination time. 

 

Terms of office and election procedures will be as 
specified in the VNLA bylaws. 

 

Vacancies on the board 2.23 

When vacancies occur on the board other than nor-
mal expiration of terms, the board of directors may 

appoint to fill the vacancies.  The appointed board 
member may fill the position only until the expira-
tion of the term of the person he/she replaces.  The 
appointed board member may be eligible to be nom-
inated for election at the next regular election if the 
board member meets all requirements to be a mem-
ber of the board. The newly elected director shall be 
placed at the bottom of the ranking of officers and 
directors. 

The process for appointment to the board will be as 
follows: 

� The chairperson will accept recommendations 
from the board of directors and the executive. 

� A list of the nominees will be submitted to all 
board members prior to the meeting at which the 
board will fill the vacancies. 

� � Appointment to fill a vacancy will be made 
only by a majority vote of the board members 
present at an official meeting of the board. 

� The board chairperson will notify the appointed 
persons and the successful appointee will be 
seated at the next regular board meeting. 

 

Resignation or removal of board members 2.24 

Any director may resign at anytime by giving writ-
ten notice to the President, the Executive Director, or 
to the Board of Directors. Such resignation shall take 
effect at the time specified, or if not time is speci-
fied, at the time of acceptance thereof as determined 
by the President of the Board. 

 

It is the policy of the VNLA board to remove board 
members who fail to perform the expected duties of 
a board member.  A board member may be removed 
from the board because of: 

� negligence of board duties and responsibilities. 

� failure to attend board meetings regularly. 

� illegal activity as a member of the board. 

� acting in any manner detrimental to the VNLA. 

 

A director may be removed only by a majority vote 
of the directors at any regular or special meeting at 
which a quorum is present.  

 

Meeting attendance requirement 2.25     

It is the policy of the VNLA board that board mem-
bers must attend meetings to maintain governance 
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continuity, to be fully informed about the issues on 
which they will vote, and to meet their responsibility 
to contribute to the decisions the board is required to 
make. 

 

Any member of the Board of Directors unable to 
attend a meeting shall, at the request of a majority of 
the Board members, in a letter addressed to the Pres-
ident or Executive Director, state the reason for 
his/her absence. 

 

If a board member is absent from two (2) consecu-
tive board meetings for reasons which the Board as 
failed to declare to be sufficient, his resignation shall 
be deemed to have been tendered and accepted. 

 

When a board member is absent from any board 
meeting, the board chairperson will contact the 
board member and remind the board member of this 
meeting attendance policy. 

 

Compensation of board members 2.26 

Directors as such shall not receive any compensation 
for their services as Directors, but the Board any by 
resolution authorize reimbursement of expenses in-
curred in the performance of their duties. Such au-
thorization may prescribe procedures for approval 
and payment of such expenses by designated officers 
of the association. Nothing herein shall preclude a 
director form serving the association in any other 
capacity and receiving compensation for such ser-
vices. 

 

Board member travel 2.27 

Board authorization 

Authorized corporate travel is defined as travel in 
connection with the business of the VNLA which 
has been directed or requested and approved in ac-
cord with the VNLA policy prior to the departure 
date. 

 

All requests for corporate travel by board members 
will include the purpose of the trip, dates of meet-
ings (if any), anticipated expenses, date of departure 
and date of return. 

 

Travel for board members must be approved by the 
Executive Committee. 

 

Upon completion of the travel, a report must be 
submitted to the board to demonstrate completion of 
the purpose and to share business information with 
the rest of the board. 

 

Travel safety  

A majority of board members will not be authorized 
to travel in the same vehicle or on the same airline 
flight. 

 

Travel expenses  

Airline travel will be booked coach class, and dis-
counted airfares will be sought whenever advance 
notice of the travel allows. 

 

Board members will be reimbursed for out-of-pocket 
expenses actually incurred.  Claimed expenses for 
lodging, travel, car rental and miscellaneous expens-
es must be documented by original receipts.  Unless 
specifically authorized by the board of directors, no 
expenses are authorized nor will be reimbursed by 
the VNLA for expenses of friends, relatives or fami-
lies accompanying a board member on the VNLA 
business, nor for any non-related business travel or 
extension of stay beyond completion of the intended 
the VNLA business. 

 

At the completion of authorized travel, an expense 
report will be submitted to the VNLA accounting 
office.  The report will list by date and place all re-
imbursable expenses claimed, and will be accompa-
nied by the required receipts and invoices.  Expenses 
charged to the VNLA must be listed on the expense 
report and accompanied by original receipts.  Board 
member expenses will be approved by the board of 
directors. 

Personal phone calls by board members  

Board members traveling on authorized travel are 
traveling for the benefit of the VNLA, and extended 
stay is for the benefit of the VNLA.  Therefore, per-
sonal phone calls by board members, not to exceed 
$10 per travel day, shall be considered a reimbursa-
ble business expense. 

 

Car rental by board members  

When traveling for the VNLA, board members are 
encouraged to utilize hotel shuttle services, airport 
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buses or taxi cabs for transportation, when available 
and competitively priced, rather than renting a car.   

 

When it is necessary to rent a car, mid-sized auto-
mobiles are the authorized vehicle unless medical or 
other special circumstances dictate a larger or more 
expensive vehicle.  Rental car reservations will be 
made by the VNLA office. 

 

Making travel arrangements  

Board members will make their own travel arrange-
ments and the VNLA staff will assist as needed on 
travel arrangements (other than personal car travel) 
on the VNLA business. 

Board members canceling travel reservations or cre-
ating a "no show" situation for any reservations be-
cause of personal preference, will be charged any 
cancellation fees and room charges. 

 

Reimbursement of expenses 2.28 

Board members may be reimbursed only for out-of-
pocket expenses actually incurred and covered by a 
budget line item Non-budgeted items must be ap-
proved in advance by the executive committee.  
Claimed expenses must be documented by original 
receipts.  No expenses will be reimbursed for friends 
or relatives accompanying a board member on the 
VNLA business.  No expenses will be reimbursed 
for non-business related travel or extension of stay 
beyond completion of the business for the VNLA. 

 

Some expenses can be deemed unreasonable and 
unnecessary or extravagant.  Such charges will be 
deemed personal and not reimbursable without com-
pelling cause and at the discretion of the board. 

 

Reimbursement of authorized out-of-pocket expens-
es will be according to the same reimbursement pol-
icy applied to staff. 

 

Directors' and officers' errors and omissions in-

surance 2.29 

It is the policy of the VNLA to provide directors and 
officers liability insurance.  The continuing need for 
such insurance will be reviewed each time the policy 
is due for renewal. 

 

Board legal counsel 2.30 

The board will annually designate legal counsel to 
serve the needs of the VNLA.  Legal counsel may be 
requested to attend board meetings by request of a 
majority of the board members or at the mutual 
agreement of the board chairperson and the execu-
tive director. 

 

Only the board chairperson, the executive director or 
their designee may contact legal counsel on behalf of 
the board.  Costs billed to the VNLA and associated 
with individual board members contacting legal 
counsel, auditors or other professional consultants 
without specific authority from the board of direc-
tors, will be billed to the board member making the 
unauthorized contact. 

 

Board correspondence 2.31 

Correspondence from the board will be approved by 
the board or its chairperson.  Except for reports 
which are legally required to be sent out over the 
secretary’s or treasurer's name, all correspondence 
from the board will be over the chairperson's name.  
All correspondence from the board will be written 
on the VNLA stationery and will be prepared by the 
office of the executive director as directed by the 
board.  Use of the VNLA letterhead will be limited 
to official agency business only. 

 

No material or information disclosed in executive 
sessions of the board will be released to any unau-
thorized person. 

 

Affiliations 2.32 

It is important that the VNLA affiliate with other 
organizations such as state and national associations.  
Therefore, the board will include expenses for mem-
bership fees in the annual budget.  The board will 
annually review all affiliations and assess the cost-
effectiveness of each before the expense is included 
in the annual budget. 

 

Board members speaking for the board to the 

public or media 2.33 

Individual board members may not speak to the pub-
lic or the media on behalf of the board unless author-
ized by the board to do so. 
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When speaking about the VNLA or about board ac-
tion, board members should be careful to define 
when their remarks represent personal opinion and 
when their remarks represent official board position.  
Board members must be aware that they are always 
seen as board members even when they designate 
comments as personal. 

 

Authority of board members 2.34 

Board members have authority only when acting as a 
body in regular or special meetings of the board. 

 

The board will not be bound in any way by any 
statement or action by any individual board member 
except when such statement or action is in pursuance 
of an adopted board resolution or special instructions 
by the board, or under specified delegation of re-
sponsibility. 

 

Board member term limitations 2.35    

It is important to ensure a constant flow of fresh per-
spectives and new ideas come to the board.  It is also 
important to maintain a significant number of expe-
rienced board members.  To do that, the following 
term limits will apply: 

� The VNLA board members will be elected to a 
term of two (2) years and must serve on the board 
for one year before becoming eligible to serve as an 
officer of the association. Any director shall be eli-
gible for re-election, but shall not serve more than 
three successive two-year terms. Directors shall, up-
on election, immediately enter upon the performance 
of their duties and shall continue in office until their 
successors shall be duly elected and qualified, or 
unless they resign, are removed, or are otherwise 
unable to fulfill an unexpired term. The number of 
directors shall be determined from time to time by 
the Board of Directors. 

 

� Board members will serve staggered terms with 
a third of the board terms expiring each year. 

 

� The current officers and directors are shown on 
the most recent annual report filed with the State 
Corporation Commission.        

� The Executive Director of the Association shall 
be an ex-officio member of the Board of Direc-
tors. 

 

Political and legislative activity 2.36 

To ensure that the VNLA supports legislative issues 
which further the basic interests of those we serve, 
and oppose legislative issues detrimental to our mis-
sion, the following guidelines are established: 

 

� The VNLA shall be nonpartisan in political mat-
ters, but shall support or oppose federal, state or 
local legislative issues as the board determines 
necessary and advisable.  The VNLA will not di-
rectly endorse any candidate or party. 

 

� Employees or board members shall not engage, 
directly or indirectly in partisan activities as rep-
resentatives of the VNLA, and the VNLA funds 
will not be used for that purpose. 

 

� Board members and employees are free, as indi-
viduals, to participate in political activity as long 
as they do not utilize the VNLA funds, the 
VNLA time, or the VNLA identity. 

 

� Board members and management of the VNLA 
should be aware that, because of their position, 
they should exercise discretion at all times to not 
convey the impression that the VNLA is endors-
ing a political candidate. 

 

� The VNLA board is responsible for setting legis-
lative goals for the VNLA, and will review those 
goals at least annually. 

 

Board member orientation and development 2.37 

The VNLA board believes that professional devel-
opment for board members is vital to good govern-
ance of the VNLA.  Therefore, new board members 
will be given, within 30 days of election, a thorough 
orientation about the VNLA, board operations, fi-
nance, board ethics, responsibility and liability. 

 

The board will also include in the annual budget of 
the VNLA a line item for board development.  The 
line item will be used to pay for publications and 
materials to assist the board to learn the job, training 
and in-service programs oriented to board operations 
and travel to conferences and conventions that will 
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assist board members to develop their governance 
skills. 

 

Board member orientation 2.38 

The following will be the guide for orientation of all 
new board members: 

 

 

 

 

 

I. Mission/values of the VNLA 

 

 

II. Term of office 

A. board meeting schedule 

B. board/committee structure 

C. expectations of attendance 

D. appointments/removal 

 

III. Responsibilities 

A. board member job description 

B. board bylaws 

C. board officers and responsibilities 

D. election of officers 

E. meetings of the board (regular and special) 

F. quorum 

G. conduct of meetings 

H. conflict of interests 

I. code of ethics 

J. liability insurance 

K. expectations of executive director 

L. attendance at conferences 

M. expense vouchers 

N. abbreviations and acronyms used at  VNLA 

O. board goals 

 

IV. Organizational overview 

A. organizational chart 

B. annual reports 

C. area served 

D. financial audits 

E. management contract 

F. monthly financial reports 

G. relationship to other organizations 

H. target constituency  

 

V. Board policies 

 

VI. VNLA programs 

A. purpose 

B. program plan 

 

Board self-evaluation 2.39 

Performance accountability for the board can only 
be maintained at a high level through regular self-
evaluation of the board's work.  Therefore, the 
VNLA board will annually conduct a written self-
evaluation of the board's performance for the past 
year.  The evaluation will include, but not be limited 
to: 

� quality of meetings 

� committee performance 

� progress on the long-range plan 

� fiscal monitoring 

� cohesiveness of the board team 

� quality of the relationship with the executive 
director 

� exercise of vision on behalf of the organization 

� level of participation in board activities by all 
board members 

� community/member relations 

 

It will be the responsibility of the board chairperson 
to initiate the board self-evaluation. 

 

Board members as advocates for the VNLA 2.40 

Board members are potentially the most powerful 
advocates for the VNLA programs and services, and 
are expected to take an active role in promoting the 
VNLA.  Advocacy opportunities for board members 
include fund raising, legislative lobbying and public 
relations. 

 

The board will annually discuss pending and poten-
tial legislative issues that will impact the VNLA, and 
develop a report on the official the VNLA position 
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on those issues.  That report will be distributed, as 
appropriate, to board members, staff, legislators, 
constituents and other interested parties. 

 

The executive director will regularly bring opportu-
nities for board member advocacy to the board, such 
as: 

� requests for the VNLA presentations to service 
clubs and other organizations. 

� invitations to display the VNLA programs at 
county fairs, home shows and other events. 

� public events and gatherings. 

� letter writing campaigns. 

 

The executive director will ensure that each board 
member has a supply of brochures or other materials 
about the VNLA programs and services, and inform 
board members about other equipment and materials 
available for advocacy activities such as slide shows 
and videos. 

 

Measuring community/constituent needs and 

concerns 2.41 

The VNLA board recognizes the importance of get-
ting feedback from those we serve.  Therefore, the 
board will regularly survey constituents for feedback 
about the VNLA programs and services.  Surveys 
may be done through a variety of methods such as 
focus groups and written surveys.  Information gath-
ered should include, but not be limited to: 

� satisfaction with programs and services. 

� reaction to potential new programs and services 
being considered. 

� ideas for improvement of current programs and 
services. 

� ideas for new programs and services to meet 
constituent needs. 

 

The executive director will be responsible for con-
ducting the surveys.  Results of the constituent satis-
faction surveys will be reported at least annually to 
the VNLA board.  Information gathered will be used 
to develop the VNLA long-range plan. 

 

Requests for corporation information from 

the VNLA 2.42 

From time to time the public/members will request 
information or records from the VNLA.  To protect 
the corporation and those we serve, information will 
be released only under the following conditions: 

 

� All requests for information, other than routine 
public information, about the VNLA will be 
channeled to the executive director for a deci-
sion about releasing that information.  If there is 
question about the appropriateness of releasing 
any information, the executive director will seek 
advice from the board of directors. 

 

� Information about personnel matters will not be 
release to anyone outside the organization 

� Information discussed in executive session of 
the board will not be revealed. 

� Proprietary information that could have an ad-
verse effect on the VNLA finances will not be 
released. 

� Matters considered confidential under state 
and/or federal law will not be released. 

� Information about legal matters that might have 
an adverse effect on the VNLA will not be re-
leased. 

� The VNLA mailing list will not be revealed, 
distributed, released or used except for proper 
VNLA business purposes. 

(Note: Organizations required to comply with 

your state's open records law should ensure that 

this policy matches the law.) 

 

Public communications 2.43 

It is the VNLA board’s policy to encourage release 
of information to the public regarding programs, 
board activities and consumer concerns.  That com-
munication will: 

� maintain integrity in dealing with the public and 
the news media.  The executive director (or de-
signee) is the official spokesperson and shall 
provide the news media with a formal channel of 
communication. 

� use the various news media for the promotion of 
the VNLA programs and raise the community 
consciousness regarding the VNLA services. 

� communicate always in an accurate and honest 

way consistent with other related board policies. 
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Board member management of staff and public 

concerns 2.44 

It is the policy of the VNLA board that when a board 
member is contacted by a staff member or member 
of the general public who has a concern or complaint 
about the VNLA or persons within the VNLA, the 
board member will follow the following procedures: 

 

� Remember that individual board members have 
no power or authority to speak or act for the full 
board. 

� Listen to the person's concern. 

� Express a desire to reach a satisfactory solution. 

� Explain that the board and management have 
established a process for handling concerns 
which starts with the person most immediately 
responsible.  Suggest that the concern be dis-
cussed with the person immediately responsible. 

� Refer complaints, other than staff complaints, to 
the official complaint form available in the ad-
ministrative office.  Refer staff to the grievance 
procedure. 

� Assure the person that the executive will be in-
formed of the concern. 

� Ask the person to report back to you about the 
progress or resolution of the concern, if desired. 

� Inform the executive of the complaint or con-
cern. 

 

Guidelines for processing public complaints 2.45 

From time to time situations may occur that create 
legitimate complaints on the part of the public or 
constituents relative to the VNLA.  Complaints must 
be aired so that all sides of the issue may be heard 
and a rational procedure/solution found. 

 

Anyone having a complaint, therefore, is encouraged 
to file a complaint.  Forms may be picked up at the 
administrative office.  All complaint forms must be 
signed by the person originating the complaint.  The 
nature of the complaint should be stated as well as 
the relief sought. 

 

Step by step process for persons other than the 

VNLA staff to file a complaint 2.46 

Each step in this procedure will give consideration to 
the complaint and will be a review of facts.  Each 
individual receiving the complaint will issue a writ-

ten response within a specific time period.  If reme-
dy is not achieved through the steps, the VNLA 
board is the final hearing body. 

 

STEP I -- Formal Process -- The formal process 
begins with the person filing the complaint.  He/she 
prepares a written statement containing his/her 
name, address, and telephone number; the condition, 
situation, or individual being complained about and 
why; the requested remedy.  The form should be 
signed, dated and filed with the individual closest to 
the complaint. 

 

STEP II -- If the complainant is not satisfied with 
the decision at the first level, he/she may present the 
complaint to the executive director (in writing) and 
expect response within (5) days from the date it was 
presented to the executive director. 

 

STEP III -- If the complainant is not satisfied with 
the decision of the executive director, he/she may 
submit a copy of the complaint to the VNLA board 
within (10) days of receiving the executive director's 
deposition. 

 

STEP IV -- Within (20) days, the board will have 
conducted a hearing, from which it has gathered 
enough testimony and/or other pertinent information 
on which to base its decision.  Once able to reach a 
majority decision, it will do so in writing to the 
complainant.  This decision is final. 

  

VNLA Official Complaint form 2.47 

NLA Official Complaint Form 
Person filing complaint: 
____________________________Date:__________ 

 

Where may you be reached - Address: 
__________________________________________ 

_________________________________________ 

Phone: ___________________________________ 

Email: __________________________________ 

 

Explain nature of complaint: 
__________________________________________
__________________________________________
__________________________________________
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__________________________________________
__________________________________________
__________________________________________ 

Requested remedy: 
__________________________________________
__________________________________________
__________________________________________
__________________________________________
__________________________________________
__________________________________________ 

Response #1:  (Level--Line staff) 
__________________________________________
__________________________________________
__________________________________________
__________________________________________
__________________________________________
__________________________________________ 

Response #2:  (Level--Executive director) 
__________________________________________
__________________________________________
__________________________________________
__________________________________________ 

Response #3:  (Level--Board of directors) 
__________________________________________
__________________________________________
__________________________________________
__________________________________________ 

 

Annual report 2.48 

It is the responsibility of the executive director to 
assemble and distribute the VNLA annual report. 

 

The annual report may contain: 

� report from chairperson 

� report from executive director 

� highlights of the year 

� information regarding type, quantity and cost of 
services 

 

The annual report shall receive wide distribution, 
which may include board, staff, constituents, news 
media and funding sources. 

 

Target dates for annual report publication shall be 
three to four months after the close of the fiscal year. 

 

Funding shall be budgeted to ensure this policy will 
be carried out. 

 

 

 

Chapter 3 

Executive Director Responsibilities & Functions

 

The executive’s role in the organization 3.1 

In the conduct of the ongoing business of the 
VNLA, the executive director is responsible for all 
business operations, including management of the 
assets of the VNLA; hiring, training, promotion, dis-
cipline and termination of employees; and for estab-
lishing and maintaining the business organization 
and structure to efficiently conduct the management 
functions of the VNLA.   

 

The executive director plans for and administers a 
program providing service in accordance with the 
VNLA's stated purpose and in such a manner that 
optimum results are achieved in relation to the re-
sources of the agency, and operates under the gen-
eral direction of the VNLA board of directors. 

 

Executive communication/counsel to the board 

3.2 

The executive director will provide information and 
counsel to the board.  Accordingly, he/she will: 

� make the board aware of special events, relevant 
trends, material external and internal changes 
and the assumptions upon which any board poli-
cy has previously been established. 

� submit required monitoring data in a timely, ac-
curate and understandable fashion, directly ad-
dressing provisions of the board policies being 
monitored. 

� marshal as many staff and external points of 
view, issues and options as needed for fully in-
formed board choices. 

� present information in a form that is understand-
able and of reasonable length.  
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Delegation to the executive director 3.3 

The board’s job is generally confined to establishing 
topmost policies, leaving implementation of board 
policy to the executive director.  All board authority 
delegated to staff is delegated through the executive 
director. 

 

The executive director is authorized to establish all 
further policies, make all decisions, take all actions 
and develop all activities which are true to the 
board's policies. The board will respect the executive 
director's choices so long as the delegation contin-
ues. This does not prevent the board from obtaining 
information about activities in the delegated areas. 

 

No individual board member, officer or committee 
has any authority over the executive director.  In-
formation may be requested by such parties, but if 
such request, in the executive director's judgment, 
requires a material amount of staff time, it may be 
refused. 

 

Acting with the authority granted above, the chief 
executive may not perform, allow or cause to be per-
formed any act which is unlawful, insufficient to 
meet commonly accepted business and professional 
ethics for the "prudent person" test, in violation of 
funding source requirements or regulatory bodies, or 
contrary to explicit board constraints on executive 
authority. 

 

Should a situation arise wherein the executive direc-
tor deems it unwise to comply with a board policy, 
he/she will inform the board of directors.  Informing 
is simply to guarantee no violation may be inten-
tionally kept from the board.  It is not for the pur-
pose of receiving approval.  Board response at that 
time does not exempt the executive director from 
subsequent board judgment of his/her action. 

 

Areas of responsibility delegated to the executive 

director 3.4 

In the area of human resources, the executive direc-
tor relates both to the board and to the staff of the 
VNLA, but has ultimate responsibility to the board. 

 

For the board of directors, the executive director: 

� develops and recommends to the board of direc-
tors, specific, written, long and short-range plans 
for the development of the VNLA programs and 
services. 

� maintains appropriate relations with the board 
and various board committees, and keeps them 
informed. 

� interprets trends in the fields of service in which 
the VNLA is engaged, by maintaining involve-
ment in the professional field as a whole. 

� assists with orientation and training programs 
for the board. 

For the VNLA staff, the executive director: 

� supervises and directs key staff in the perfor-
mance of their duties. 

� evaluates the performance of key staff members. 

� provides overall control of and direction for the 
personnel of the VNLA, including active partic-
ipation in or approval of personnel actions. 

� manages volunteer staff activities. 

� In the area of planning, the executive director: 

� evaluates the services being provided by the 
VNLA in relation to specified goals and stand-
ards, and recommends modifications, where ap-
propriate. 

� recommends new programs to the board. 

In the area of finance, the executive director: 

� prepares the VNLA budgets and is accountable 
for control of these resources once approved. 

� directs all financial operations of the VNLA. 

In the area of constituent relations, the executive 
director manages all activities including coordinat-
ing board activities in this area. 

In the area of public relations, the executive direc-
tor interprets the function of the VNLA to the com-
munity by assisting the board, through direct in-
volvement and through public relations programs, 
including personal contact, descriptive program lit-
erature, and the media.  

In the area of interagency relations, the executive 
director: 

� maintains appropriate relations with other pro-
fessional and service groups in the community. 

� maintains appropriate relations with federal, 
state, and local government units. 

� maintains appropriate relations with other agen-
cies in similar fields of service. 
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In the area of the VNLA organizational operations, 
the executive director: 

� recommends policies to the board and/or assists 
the board in the formulation of policies for the 
effective and economical operation of the 
VNLA and its programs. 

� ensures implementation of the policies adopted 
by the board. 

� has chief administrative responsibility for 
maintenance of agency facilities, and regular re-
porting to various bodies. 

� carries chief staff responsibility to ensure that 
legal obligations of the VNLA are met. 

 

Monitoring executive performance 3.5 

Monitoring executive performance is somewhat 
synonymous with monitoring organizational perfor-
mance.  The board delegates management to the ex-
ecutive and must have a process for ongoing moni-
toring of the executive's performance of the delegat-
ed duties. The purpose of monitoring is to determine 
the degree to which board policies are being ful-
filled. 

 

The board will monitor executive performance by 
awareness of the executive director's job description, 
careful attention to all reports delivered to the board 
and through an annual written evaluation of the ex-
ecutive's job performance. 

 

Executive director performance evaluation 3.6 

It is the policy of the VNLA to regularly evaluate the 
work performance of the executive director. 

 

The evaluation will be given at the fall board meet-
ing so that all board members participating in the 
evaluation will have had a full year of interacting 
with and observing the executive's performance. 

 

Compensation of the executive director will be de-
termined after completion of the evaluation.  Any 
increase in compensation will be effective beginning 
of the next budget year, unless otherwise authorized 
by the board. 

 

Although the evaluation will be facilitated by the 
executive committee or a special committee appoint-

ed by the board chairperson, the entire board will 
participate in the evaluation process. 

 

The process begins with a review of the current job 
description to determine accuracy and appropriate-
ness.  The team next develops an evaluation check-
list based upon the job description and organization 
objectives.  Respondents will be asked to rate the 
director's performance against each line item on the 
checklist as follows: 

 

            very good 

_____ acceptable 

_____ needs improvement 

 

Space should be allowed on the checklist at each line 
item for comments. 

 

The team mails the checklist to all board members 
with a self-addressed stamped envelope so that all 
evaluations are returned to the home or business ad-
dress of the board chairperson.  A request is sent 
with the evaluation form to complete within ten 
days.  Respondents have the option of signing or not 
signing their evaluation forms.  Constructive criti-
cism from board members should be specific so that 
appropriate corrective action may be taken by the 
executive director. 

 

A copy of the evaluation checklist is also mailed to 
the executive director with the request to complete a 
self-evaluation and recommend performance objec-
tives for the upcoming year.  The form completed by 
the executive will not be included in the board’s 
compilation of results. 

 

When the board members have returned the evalua-
tion forms, the chairperson of the board makes up a 
composite checklist which, by line item, indicates 
the number of responses for each rating.  All com-
ments are randomly listed without identifying the 
source of each comment. 

 

Next, the full board meets, without the executive 
director present, to review the composite evaluation 
and performance objectives for the upcoming year.  
The board must reach consensus on each item in the 
checklist. 
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Then the full board meets with the executive director 
to present the full board's conclusions about the 
evaluation.  Should the executive director be in seri-
ous disagreement with part or all of the evaluation, 
the right to respond to the full board must be availa-
ble.  Such a response should lead a dialogue in 
which the problem area can be resolved in a candid 
and professional way. 

 

The final agreed-upon evaluation should be signed 
by both the executive director and the board chair-
person.  A copy of the evaluation is given to the ex-
ecutive director, and the original evaluation is kept 
on file by the board chairperson to be passed on to 
the next board chairperson.  A copy of the evaluation 
is not kept in the personnel office. 

 

Board members will not solicit information regard-
ing the executive director's performance from subor-
dinate staff.  Staff play no role in the evaluation.  
The board recognizes that including staff can seri-
ously erode the relationship which must exist be-
tween the executive director and staff. 

 

Board/executive relationship 3.7 

The board of directors recognizes and maintains the 
following guidelines in the board's relationship with 
the executive: 

 

� Good management is recognized as one of the 
key factors in the success of the organization.  
The board reserves the authority to establish pol-
icies, approve plans, and programs and delegate 
authority to the executive. 

� The board will approve policies and long-range 
plans and programs for the VNLA, and delegate 
authority to the executive to execute and carry 
out the policies, plans and programs.  The ex-
ecutive will be responsible for hiring capable 
personnel within the limitations of board policy 
and budget constraints, determining the appro-
priate compensation, training, supervising, dis-
ciplining and terminating if necessary.  

� Board members will refrain from individually 
discussing management and personnel issues 
with the VNLA personnel other than the execu-
tive director.  The board, in consultation with the 

executive, may confer with key personnel at 
regular or special meetings of the board. 

� Authority for management of the VNLA will be 
through the board of directors to the executive, 
then to other personnel.  The board  will require 
full and timely information from the executive 
concerning pertinent matters that relate to the 
management of the VNLA. 

� The board recognizes that efficient management 
of the VNLA can exist only through mutual un-
derstanding and cooperation between the board 
and the executive.  The board also recognizes 
that the executive is accountable to the board to 
show results, but the executive cannot perform 
well and show good results if not given latitude 
to exercise independent judgment in executing 
board policy.  Therefore, the board grants that 
latitude of judgment and discretion and expects 
full accounting of performance from the execu-
tive. 

� The board recognizes its position as the employ-
er of the executive and will be responsible for a 
systematic annual evaluation of the executive's 
performance.  The evaluation will be for the 
purpose of improving the executive's perfor-
mance and to provide a basis for consideration 
of the executive's salary for the next year. 

� The executive's employment with the VNLA 
may be terminated for cause upon written notice 
to the executive and in accordance with the 
board/executive contract in effect. 

 

Board/executive responsibilities 3.8 

To assist the board and executive to work as a team, 
the following principals will guide the team mem-
bers to determine responsibilities of each part of the 
team: 

� Responsibility for determining general policy 
shall be entrusted to the board.  The executive 
director shall keep the board informed regarding 
the progress of all important the VNLA pro-
grams. 

� The board represents the public in setting the 
goals and establishing the basic policies and 
long-range goals for the VNLA.  It shall refrain 
from involvement in the administrative functions 
except to monitor and evaluate. 
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� The board shall transact official business with 
professional staff members and other program 
employees only through the executive director. 

� The executive director shall be responsible for 
administering the program in accordance with 
board policies and regulations. 

� The executive director shall be responsible for 
the selection and assignment of staff.  This re-
sponsibility may be delegated by the executive 
director to other supervisory personnel. 

� The executive director and staff shall prepare, 
and submit for board action, an annual program 
plan and budget. 

� The executive director shall provide the board 
with data and information to enable the board to 
make effective decisions. 

� The executive director shall provide the board 
with periodic reports as the board feels are nec-
essary to allow board members to make accurate 
decisions. 

 

Executive director succession policy 3.9 

A policy for executive director succession must in-
clude two parts—the process the board will follow 
to replace a retiring executive director, and a process 
to continue uninterrupted service in the event of 
sudden loss of the executive director. 

 

Resigning or retiring executive director 

The process for replacing a resigning or retiring ex-
ecutive director will be as follows: 

� The board will determine the exact retirement date 
of the current executive director. 

� The board will determine a specific target date to 
bring on a new executive director.  This target date 
will be flexible to allow the selected candidate some 
latitude in the beginning date. 

� The board will designate an interim executive di-
rector to serve for the time between the ending date 
of the current executive director and the beginning 
date of the new executive director. 

� The board chairperson will nominate a Search 
Committee of not less than three board members 
and not more than five board members.  If pos-
sible, the current executive director will be an 
ex-officio member of the Search Committee.  
The board chair person may appoint up to two 
additional Search Committee members from 

outside the board such as former board mem-
bers, community leaders or other persons who 
would be would be valuable resource to the 
committee.  The board chairperson will seek 
board approval of the nominees. 

� The board will consider the need for any changes 
to the management structure before the search for a 
new executive director. 

 

� The Search Committee will begin as soon as possi-
ble to: 

1. update the job description for the executive direc-
tor. 

2. develop a profile of the preferred candidate. 

3. determine the feasibility of utilizing a search firm 
to assist the board in the search. 

4. determine salary range and terms of the contract 
to be offered. 

5. identify appropriate advertising media to be used. 

6. establish a schedule to complete interviews, refer-
ence checks and final selection. 

7. determine who will conduct the interviews and 
what questions will be asked. 

8. determine the extent of staff and community in-
volvement in the search process. 

9. establish a process for communicating search pro-
gress to the board and staff. 

� The Search Committee will seek approval of the 
full board for all of the above. 

� The Search Committee will recommend no more 
than three nor less than two candidates for re-
view. 

� The board will interview the final candidates and 
select the new executive director. 

�  External candidates and current employees will 
be invited to apply for the position. 

� The board will set dates for three-month and six-
month reviews of executive director perfor-
mance.  These reviews will be informal discus-
sions between board and executive director for 
the purpose of assisting the executive director to 
understand board needs and intent, as well as af-
firmation of good executive director perfor-
mance.  The board will do a formal written per-
formance evaluation of the executive director af-
ter approximately one year of employment and 
then annually. 
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Sudden loss of executive director  

The process to continue uninterrupted service in the 
event of sudden loss of the executive director will be 
as follows: 

� The current executive director will compile a list 
of vital instructions for an interim executive di-
rector and update that list annually. 

� The list will include, but not be limited to, such 
information as: 

1. a staff flow chart showing chain of command 
and a list of responsibilities of all management 
personnel.  The list will also include special in-
structions about which staff members should be 
consulted for special assistance in such areas as 
personnel management, maintenance, finance, 
computer operations and other essential func-
tions of the organization. 

2. location of all bank accounts and financial rec-
ords, and instructions about disbursement au-
thority. 

3. location of all vital documents, such as policies 
and contracts. 

4. location of all computer backup files. 

 

� If it becomes necessary to implement these 
emergency procedures, the board of directors 
will meet as soon as possible with the designated 
interim executive director to: 

A. establish a plan for continued operation. 

B. officially designate the selected staff person 
to be the interim executive director. 

C. establish a schedule of board meetings to 
provide adequate support for the interim ex-
ecutive director. 

 

� As soon as possible after the designation of the 
interim executive director, the board will im-
plement the applicable procedures from the first 
half of this policy. 

 

Chapter 4 

Board Meetings

 

Caution!  If your organization is subject to your 

state open meetings law, follow all provisions of 

that law regarding closed meetings, executive ses-

sion, notification, agenda posting, agenda content 

and all other meeting elements. 

 

Conduct of meetings 4.1 

So meetings may be conducted in the most orderly 
manner, discussion of agenda items will be limited 
to communications among board members, between 
the board and the executive director, and among the 
board, executive director and those the board and 
executive request to make presentations. 

 

Board calendar 4.2 

A calendar of agenda items will be established by 
the board annually before the beginning of the board 
year.  The calendar will list agenda items that regu-
larly require board action during specific time 
frames each year, such as approval of the budget, 
renewal of contracts, evaluation of the executive, the 
board planning retreat and other standard annual 
events.  At its organizational meeting each year, the 

board will determine the regular meeting dates, time 
and place for the next year. 

 

Regular meetings 4.3 

Regular meetings of the board will be held the day 
before the MANTS trade show in Baltimore, Febru-
ary/March, in the fall and as needed.  So that board 
members can schedule for the meetings well in ad-
vance, the specific dates will be established for the 
full year at the board's organizational meeting each 
year.  The board will make every effort to maintain 
those dates as board meeting dates. 

 

Special meetings 4.4 

Special meetings of the board should be called only 
rarely when the business to be addressed cannot wait 
until the next regularly scheduled meeting.  A spe-
cial meeting of the board may be called by the presi-
dent of the board or by petition of a majority of 
board members.  A call for a special meeting will 
state the business to be addressed by the board at the 
special meeting.  Every member of the board must 
be notified of the special meeting at least five days 
prior to the established meeting time. 
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Absence from meetings 4.5 

If a board member is absent from two (2) consecu-
tive board meetings for reasons which the Board as 
failed to declare to be sufficient, his resignation shall 
be deemed to have been tendered and accepted. The 
Board will notify the absent member by certified 
mail.  The vacancy will be filled by the board within 
30 days of the declaration of vacancy. 

 

Open board meetings 4.6 

It is the policy of the VNLA Board to hold open 
board meetings using the following guidelines: 

 

� Notice of meetings will be given in the VNLA 
Newsletter and on the website. 

� Agendas will be provided to guests at the begin-
ning of the meeting. 

� Guests may comment to the board only at the 
designated "Open Forum" section on the agenda 
or when the board requests public comment. 

� When dealing with confidential matters the 
board may elect to go into closed session. 

� Board committee meetings are not generally 
open to non-board members or designated staff 
except at the invitation of the committee. 

 

Closed meetings 4.7 

All regular meetings of the board will be open to 
(members, public) except as specified below.  The 
board will close its meetings only when: 

� discussion by the board could harm the reputa-
tion and character of any person. 

� information discussed by the board could have 
an adverse legal impact on the organization's le-
gal position if the information were public 
knowledge. 

� information discussed by the board could have 
an adverse financial impact on the organization 
if the information were public knowledge. 

 

To close a meeting, a motion must be made and ap-
proved by a majority of the board stating the specific 
reasons for closing the meeting.  Business conducted 
in the closed session must pertain directly to the 
stated purpose for closing the meeting. 

 

Meeting agenda packet 4.8  

All matters to be considered by the board at the 
meeting will be included on the agenda and in the 
board packets delivered to board members at least 
four days prior to the meeting.  The board may vote 
to waive this requirement to discuss only items on 
the published agenda by a majority vote of the 
board. 

 

Meeting agendas will be developed by the executive 
and approved by the board president prior to distri-
bution to other board members. 

 

All board members will have an opportunity to re-
quest items be placed on the agenda prior to the 
agenda being published and distributed. 

 

The agenda may be amended after the meeting is 
convened only in cases where immediate action on 
the item is necessary, or when the item is for board 
information, and only by consensus of a majority of 
the board members.  A board member or the execu-
tive may request changes to the agenda during the 
item on the agenda that asks the board to approve the 
agenda. 

The VNLA board meeting agenda will approximate 
the following outline: 

� call to order by the board chairperson or other 
presiding officer and determination of a quorum 

� approval of agenda 

� consideration, correction and approval of 
minutes of the previous meeting 

� public forum or member forum 

� consideration and acceptance of the financial 
report 

� standing committee reports and recommenda-
tions for board action 

� special committee/task force reports and rec-
ommendation for board action 

� unfinished business 

� new business 

� adjournment 

 

Meetings by conference call 4.9 

It is not the practice of the VNLA board to hold 
meetings by conference telephone calls.  However, 
emergency situations may dictate that some board 
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members cannot attend the meeting in person, but 
may attend via telephone conference call.  In those 
cases, any or all of the board members may partici-
pate in the meeting by conference telephone. 

 

All board meetings in which one or more of the 
board members are participating by telephone will 
be conducted under the following rules: 

� All board members participating in the meeting 
must be able to hear each other. 

� All rules for calling meetings and notification of 
board members as spelled out in other sections 
of this policy manual will apply. 

� All rules for conduct of meetings, including role 
call and quorum, will be followed. 

� Minutes of the meeting will be kept.  Minutes 
will be reviewed and adopted by the board at the 
next regularly scheduled board meeting. 

 

Staff attendance at board meetings 4.10 

Since it is the policy of the VNLA board to hold our 
executive director accountable for all management 
of VNLA, it is left to the executive director to invite 
any staff to the board meeting that the executive 
needs as resource for issues the board will consider 
during the meeting. 

 

Open board meetings 4.11 

 

(Note:  You should know if your board meetings 

are required by law to be open to the public.  If 

you are required by state law to open your meet-

ings, then follow the law carefully.) 

 

Policy for public organizations 

The VNLA board will comply with the state open 
meetings law.  Regular meetings of the board will be 
open to the public except on the occasion when the 
board votes to close the session for purposes defined 
by state law, and in the manner prescribed by state 
law. 

 

However, those attending board meetings, other than 
the board and the executive director, will be asked to 
sit away from the board table in an area designated 
for visitors to the meeting.  Visitors will also be 
asked to refrain from taking part in the board's delib-

erations except upon request from the board, and 
visitors will otherwise not disrupt the board's work. 

 

Board meetings open to the public view should not 
be confused with public meetings in which anyone is 
allowed to speak.  The board recognizes in all in-
stances its right to control board meetings. 

 

Visitors may use the public forum to address the 
board (see public forum policy 4.13).  Or visitors 
may ask for time on the board agenda if the request 
is made to the executive director at least three days 
in advance of the board meeting.  The executive di-
rector and the board chairperson will determine if 
the request to be on the agenda is honored, and how 
much will be allocated to the agenda item. 

 

Policy for nonpublic organizations 

The VNLA board welcomes and encourages mem-
bers of the organization (visitors) to attend regular 
meetings of the board.  However, those attending 
board meetings, other than the board and the execu-
tive director, will be asked to sit away from the 
board table in an area designated for visitors to the 
meeting. 

 

Visitors will also be asked to refrain from taking part 
in the board's deliberations except upon request from 
the board, and otherwise not disrupt the board's 
work. 

 

Visitors may ask for time on the board agenda if the 
request is made to the executive director at least 
three days in advance of the board meeting.  The 
executive director and the board chairperson will 
determine if the request to be on the agenda is hon-
ored, and how much time will be allocated to the 
agenda item. 

 

On occasion, the board deliberations may include 
sensitive issues not appropriate for discussion with 
visitors present.  At that time, the board will vote to 
close the meeting to anyone other than the board and 
the executive director, and the board chairperson 
will request that visitors leave the meeting.  In the 
closed session, the board may continue to do busi-
ness as it would in open session. 
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Electronic recordings of board meetings 4.12 

To ensure the greatest amount of discussion and de-
bate at board meetings and committee meetings, no 
electronic recording devices will be permitted for 
use by individual directors or guests at the meeting. 

 

Public forum 4.13 

Each meeting agenda, except special meetings of the 
board, will include an item that is allocated no more 
than 15 minutes and labeled "Persons to be Heard."  
All persons, other than board members, wishing to 
speak during the forum will, prior to the meeting, 
complete a written form listing the speaker's name, 
issue to be addressed and name of organization rep-
resented. The form will be handed to the board 
chairperson.  Procedures for the forum will follow 
the outline on the form on the following page. 

 

Public forum policy for VNLA & request to be 

heard 4.14 

The VNLA board welcomes you to this meeting.  
We conduct our meetings in strict compliance with 
the state open meetings law.  That law requires that 
our board meetings be open for public observation, 
but it does not require that the public be allowed to 
participate in the meetings. 

 

However, we value the ideas and insights of others.  
Therefore, it is the policy of this board to allow 15 
minutes of each meeting for a forum.  If you wish to 
speak to this board during the "forum" section of our 
agenda, please complete the form on the bottom of 
this paper and hand it to one of the board members 
before the meeting.  Only persons who have com-
pleted the form and given it to a board member prior 
to the convening of the meeting will be allowed to 
speak. 

 

When the board reaches the "forum" section of the 
agenda, the board chairperson will divide the 15-
minute segment by the number of persons who have 
requested to speak to the board to determine the 
amount of time allocated to each person.  The board 
chairperson will then call on those people one at a 
time to stand and address the board for no more than 
the allocated time. 

 

Do not expect the board to respond at this meeting to 
your questions or requests for information or re-

quests for action.  The board will note your request 
and respond at a later appropriate time after board 
members have an opportunity to deliberate about the 
request.  

 

At other times during this meeting, board members 
may wish to ask for information from persons in the 
audience, but please refrain from comment unless 
the board asks you to comment.  Board members are 
always anxious to hear from constituents outside the 
meeting, but our meeting agenda is usually full and 
does not allow us time for a continuous open forum.  
Thanks for helping us conduct an open and orderly 
meeting. 

 

Request to speak to the VNLA board during the fo-
rum 

 

This form must be completed and handed to a board 
member before the meeting if you wish to speak to 
the VNLA board during the "forum" section of the 
meeting agenda.  The forum will be conducted ac-
cording to the format explained above. 

 

Your name: 
__________________________________________ 

 

Group/organization you represent, if any:  
__________________________________________ 

 

Subject about which you will speak: 
__________________________________________ 

 

Voting 4.15 

All members of the VNLA board who are present 
when a question is put will vote upon the question 
unless excused by the other members present or un-
less disqualified by conflict of interests.  Results of 
the vote will be recorded. 

 

Voting on all motions will be by voice unless re-
quested otherwise by a member of the board, at the 
direction of the president, or required by these poli-
cies. 
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All voting by which VNLA non-budgeted funds are 
appropriated must be by roll call and the results will 
be recorded by names of board members. 

 

Voting to elect officers of the board will be by gen-
eral membership. 

A board member who is present at a meeting of the 
board at which action is taken on any corporate mat-
ter, will be presumed to have concurred in the action 
taken unless the dissent of the board member is en-
tered in the minutes of the meeting.  Such dissent 
will be indicated by a simple "no" vote on the action. 

 

A board member who is absent from a meeting of 
the board at which action is taken will be presumed 
to have concurred in the action unless the trustee 
will file a written dissent with the secretary of the 
board within a reasonable time after learning of the 
action. 

 

Quorum 4.16 

A majority of all currently elected members of the 
VNLA board will constitute a quorum for the pur-
pose of conducting official board business. 

 

Disqualification for voting 4.17 

No member of the VNLA board may vote on any 
matter in which the board member has a direct or 
indirect financial interest. 

 

No member of the board nor any employee of 
VNLA will have proprietary business dealings with 
VNLA which directly or indirectly results in gain or 
profit to such board member or employee unless 
he/she first files a sworn statement with the president 
of the board of the intent to have such business deal-
ings, and states therein the nature, type, and extent of 
the transaction and interest of the board member.  
Remaining board members must, by majority vote, 
give approval. 

 

Minutes of the board meeting 4.18 

Records of all actions of the board will be set forth 
in the minutes of the meeting.  Minutes will be kept 
on file as the official record of the VNLA board. 

 

The office of Secretary of the Board will be custodi-
an of the minutes.  However, it is vital that all mem-

bers of the board and the executive be able to fully 
participate in the discussions and deliberations, so 
minutes will be recorded in writing during each 
meeting by a member of the VNLA clerical staff or 
by a volunteer, not by a member of the board or by 
the executive, whenever possible, otherwise the ex-
ecutive director will record the minutes.. 

 

Minutes of the meeting are a record of the actions 

of the board, not a record of discussion.  Minutes 

of VNLA board meetings will include: 

� the date, time and place the meeting was called 
to order. 

� the type of meeting--regular, special or contin-
ued. 

� the name of the presiding officer. 

� a statement that a quorum was or was not pre-
sent. 

� the names of those board members present and 
the names of those board members absent from 
the meeting. 

� the exact wording of all motions, whether passed 
or failed. 

� disposition of each motion made--passed or 
failed.  (If the vote is by roll call, each board 
member's vote will be recorded by name.  When 
a ballot vote is taken, the number voting for and 
the number voting against will be recorded.  No 
views, protests or explanations from board 
members about the vote will be recorded in the 
minutes unless the full board votes to allow such 
entries.) 

� notation of each committee report. 

� notation that financial reports were examined by 
the board. 

� notation of time of adjournment of the meeting. 

 

Committee reports or resolutions may be attached to 
the minutes if these items are important clarification 
for the minutes of the meeting. 

 

Parliamentary authority 4.19 

Meetings of the VNLA Board will be governed by 
the parliamentary rules as outlined in Robert's Rules 

of Order Newly Revised in all cases where current 
bylaws and current board policies do not apply. 
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Chapter 5 

Organizational Finance

 

Fiscal year 5.1 

The VNLA fiscal year will be the first day of Janu-
ary to the last day of December. 

 

Financial management 5.2 

Financial resources of VNLA are the responsibility 
of the board of directors.  The board will: 

� have a clear plan for acquisition of financial re-
sources to pay for the programs and services provid-
ed by VNLA. 

� provide guidelines for management and allocation 
of financial resources which will produce optimum 
benefit for those we serve. 

� monitor and evaluate the financial plans and guide-
lines of VNLA to ensure the financial integrity of 
VNLA. 

 

Budgeting 5.3 

An annual operating budget will be prepared by the 
executive director and presented to the (Budg-
et/Executive Committee) board for approval at least 
60 days prior to the beginning of the next fiscal year.  
The budget will reflect the cost of carrying out the 
programs and services of VNLA for the next fiscal 
year.  This budget will also reflect the anticipated 
revenues of VNLA. 

 

The budget will be viewed by the board as their fi-
nancial plan for VNLA, and approval of the budget 
by the board will be authority for the executive di-
rector to manage VNLA's finances according to the 
plan without seeking further approval of the board.  
However, the executive will keep the board well in-
formed of the ongoing status of the financial plan, 
and will not make expenditures outside of the budget 
plan without seeking board approval to amend the 
budget.  Amendments to the budget will be present-
ed to the board for approval for any of the following 
reasons: 

� VNLA enters into compacts or contracts that 
were not included in the approved budget. 

� Management proposes a major expenditure that 
was not included in the approved budget. 

� Significant unanticipated revenues are received 
or cost overruns occur. 

 

Working capital reserves 5.4 

A working capital reserve sufficient to keep VNLA 
operating for at least a 60-day period will be main-
tained at all times. 

 

Accounting 5.5 

The accounting system used by VNLA will utilize 
generally accepted accounting practices that are re-
quired and/or recommended by regulatory or lending 
agencies and the VNLA auditor. 

 

The accounting practices and procedures used by 
VNLA will allow for adequate management of 
VNLA's revenues and expenses, and will provide 
adequate systems of monitoring by the board of di-
rectors as well as outside auditors. 

 

Financial reports and audits 5.6 

Reports reflecting the financial condition of VNLA 
will be presented to the board monthly.  These fi-
nancial reports will include: 

� at least quarterly status of expenditures on major 
capital projects. 

� at each meeting, a statement of cash flow. 

� at each meeting, a revenue and expense statement 
for the month and year-to-date with comparison to 
the budget. 

 

An internal audit process will be established and 
maintained.  The executive will report, at least quar-
terly, any significant findings to the board.  Gross 
violations or breach of trust will be reported to the 
board immediately upon discovery. 

 

A bi-annual audit of VNLA's finances will be con-
ducted by an independent auditor appointed by the 
board.  The scope of those audits will be determined 
from time to time by the board. 
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The board will annually approve an accounting firm 
to do the audit, and the contract for audit will be 
formally bid at least once every five years. 

 

The executive director will solicit bids for the audit 
from two or more qualified firms, and will recom-
mend to the board a firm to perform the audit. The 
board’s selection will be based on consideration of 
cost, professional qualifications, reputation and rele-
vant experience. 

 

Signing checks 5.7 

Authorized signatories for all general fund accounts 
must include any one of the following: the president 
of the board, the treasurer of the board, other board 
members designated as signatories by the board, and 
the executive director. New signature cards should 
be authorized with the bank each year with the new 
president and treasurer. 

 

The executive may authorize the use of an automatic 
signature stamp for checks below $2,500.  The sig-
nature stamp will contain the facsimile signatures of 
two authorized signatories. 

 

It is the responsibility of the executive director to 
ensure that signatures can be gained from appropri-
ate signatories so that payment can be made on obli-
gations of VNLA.  It is also the responsibility of the 
executive director to ensure that adequate controls 
and safeguards have been established to ensure dis-
bursement of funds only for proper purposes. 

 

It is the responsibility of all check signers to ensure 
that there is adequate documentation, consistent with 
good internal controls, for valid payment of checks 
they sign. 

 

Use of credit cards 5.8 

The executive director will recommend to the board 
those staff members authorized to use VNLA's credit 
card.  The board will approve and maintain a list of 
authorized individuals. 

 

VNLA credit cards will only be used for appropriate 
VNLA business, and all uses will be appropriately 
documented.  The VNLA credit card will not be 
used for personal expenditures. 

 

Monthly reports of credit card billings will be pro-
vided to the board or the finance committee on re-
quest to the executive director. 

 

Purchase orders 5.9 

Staff purchases of supplies and materials will be 
made only with a properly authorized purchase order 
signed by the executive director or a member of the 
management staff authorized by the executive to 
sign purchase orders as needed. 

 

Contracts 5.10 

The executive director may approve service agree-
ments and contracts that cost less than $10,000 an-
nually or over the contract life.  The executive direc-
tor may also approve agreements which continue the 
same service level and cost from a prior contract.  
These agreements must be done within the approved 
budget line item spending limits.  All other contracts 
must be approved by the board of directors.  New 
contracts which cost more than $10,000 annually or 
over the contract life shall require an attorney review 
and opinion to assure the agreement is legally sound 
and that VNLA interest is protected. 

 

All service agreements and service contracts shall be 
awarded on the basis of cost, experience, and refer-
ences.  No contracts may be written or awarded to 
employees or board members or their immediate 
family. 

At a minimum, all contracts must contain the pur-
pose, effective dates, authorized signatures, amount 
to be paid, how liability risks are covered or met, 
and services to be provided. 

 

Investment practices 5.11 

Funds not required for current operations will be 
invested according to an investment plan approved 
and revised annually by the board. 

 

Investments may be made at the discretion of the 
executive within the plan adopted by the board, with 
the exception of any investments in securities with a 
maturity of more than one year which must have the 
prior approval of the board. 
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The executive will present reports to the board at 
least quarterly which show the status of all invest-
ments, including the rate of return and current mar-
ket value. 

 

Executive limitation 5.12 

The executive director may not risk financial losses 
to VNLA beyond those that may occur in the normal 
course of business.  The executive will: 

� ensure against embezzlement, casualty losses to 
full replacement value, and against liability loss-
es (to board members, organization or staff) be-
yond the minimally acceptable prudent level. 

� ensure that all personnel with access to signifi-
cant amounts of VNLA money are appropriately 
bonded. 

� ensure that facilities and equipment are properly 
maintained. 

� limit exposure of VNLA, the board or staff to 
claims of liability. 

� disburse funds only under controls sufficient to 
meet the board-appointed auditor's standards. 

� invest operating capital only in secure short-term 
investments. 

� ensure off-site backup of all computer and other 
financial records necessary for uninterrupted op-
eration of VNLA. 

 

Spending authorizations 5.13 

The executive director may make expenditures con-
sistent with the board-approved budget without fur-
ther board approval.  However, expenditures that are 
not within the board-approved budget must be for-
mally approved by the board of directors. 

 

A list of anticipated major capital expenditures 
should be included with the annual budget that is 
submitted to the board for approval. 

Unbudgeted emergency repairs to the physical plant 
or equipment that must be completed immediately, 
and cannot be practically submitted to the board for 
approval, may be authorized by the executive direc-
tor.  The board of directors will be informed of the 
expenditures as soon as possible. 

 

Delegation of spending authority 5.14 

The board of directors is recognized as the ultimate 
spending authority for VNLA.  To more efficiently 
conduct VNLA business, the executive director will 
annually, recommend for board action the delegation 
of authority to specific employees to approve vari-
ous types of expenditures of VNLA funds.  That au-
thority will remain in effect for one year unless spe-
cifically revoked by the board.  Clear restrictions 
and controls will apply to all expense approval lev-
els. 

 

The employee or board member officially holding an 
authority to approve expenditures of funds is ex-
pected to personally exercise that specific authority.  
Allowing another person to use the authorized signa-
ture is not acceptable. 

 

No employee shall approve a transaction which will 
result in personal gain, or which is executed person-
ally.  Approval must be at the next highest level of 
authority. 

 

Approval of travel and personal expenses will al-
ways be at the next highest level of authority for 
every employee.  Executive director expenses will 
be approved by the board treasurer or the full board.  
Board member expenses will be approved by the full 
board. 

 

No employee shall approve a transaction in which a 
conflict of interest exists. 

 

If there is any doubt about the propriety of an ex-
penditure, the employee should not approve the ex-
penditure, but rather refer approval from a higher 
authority. 

 

Insurance/bonding protection of VNLA 5.15 

The executive director will recommend to the board 
all necessary bonding of staff members who handle 
VNLA funds and recommend to the board any ap-
propriate insurance protection to protect the finances 
of VNLA. 

 

Charitable donations by VNLA 5.16 

Because of the nature of the mission of this organi-
zation, VNLA does not make charitable contribu-
tions. 
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Bad debts owed to VNLA 5.17 

If the total receivable from any one individual or 
organization is $500 or less, the executive director 
may authorize the debt to be written off if he/she 
believes the debt is uncollectible. 

 

Write-offs of debts over $500 which the executive 
director believes are uncollectible may be authorized 
only by a vote of the VNLA board of directors. 

 

Delinquent accounts may be assigned for collection 
to either legal counsel or a collection agency, or tak-
en to small claims court as the executive director 
deems appropriate.  Collection efforts will continue 
even after write-off until actually collected or the 
attorney, collection agency or small claims court 
deems further efforts will be futile or not cost-
effective. 

Chapter 6 

Employment Policies

 

Caution!  You will need to make your board poli-

cies in this section consistent with labor agree-

ments and state and federal law. 

 

Chain of command 6.1  

The VNLA board believes strongly in the chain of 
command:                  board 

▼ 

executive director 

▼ 

middle management/supervisors 

 

The board is concerned about the needs and success 
of staff, and will work through the chain of com-
mand to facilitate the success of all VNLA staff. 

 

The board expects all staff to respect and follow the 
chain of command when registering complaints, 
making suggestions and in any other way communi-
cating with the board about the business of the or-
ganization.  Staff members who take complaints, 
requests, criticism or other organization business 
directly to the board or individual board members 
without working through the executive director will 
be considered insubordinate and subject to discipli-
nary measures by the executive director. 

 

The board expects all board members to respect and 
follow the chain of command when communicating 
with staff about the business of the organization.  
Board members will not take complaints, sugges-
tions, requests or demands to the staff except 
through the executive director.  When a board mem-

ber receives a complaint or suggestion from a staff 
member other than the executive director, the board 
member will remind the staff member of this board's 
policy about following the chain of command.  The 
board member will also report the staff communica-
tion to the executive director. 

 

Employee grievance procedure 6.2 

The objective of this policy is to promptly and har-
moniously resolve grievances, and to facilitate 
communication among VNLA employees.  This pol-
icy applies to all regular employees.  This policy is 
part of the VNLA Personnel Policies Manual, but it 
is also included here in the Board Policy Manual to 
make it clear to all board members that they can re-
fer employees to the grievance procedure, and that 
the board is not involved in the grievance procedure. 

 

The definition of a grievance is:  "A dispute by an 
employee that involves questions of interpretation or 
application of wages, hours, terms and conditions of 
employment or disciplinary actions.  Probationary 
employees may not grieve termination from their 
positions." 

 

The employee grievance process will follow these 

steps: 

Step 1:  The employee will present the grievance 
verbally to his/her immediate superior within five 
working days of the alleged violation or the date the 
employee becomes aware of the alleged violation, 
whichever is later.  The superior receiving the com-
plaint will attempt to resolve and implement the res-
olution and respond to the employee in writing no 
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later than five working days from the date the em-
ployee brought the complaint. 

 

Step 2:  If the grievance is not resolved in Step 1, 
the employee may submit a written grievance to the 
executive director within five working days of the 
date the response from step one was due or received, 
whichever comes first.  The executive director will 
have five working days from receipt of the written 
Step 2 grievance to investigate the matter and re-
spond in writing to the grievant. 

 

The executive director's written response will be the 
final disposition of the grievance.  Staff grievances 
may not be appealed to the VNLA board of direc-
tors. 

 

Personnel policies 6.3 

Appropriate and complete personnel policies will be 
adopted by the executive director and reviewed by 
legal counsel for accuracy and completeness.  The 
executive director will report to the board that this 
has been done, and will report annually that all per-
sonnel policies have been reviewed and updated. 

 

Personnel policies are published in a separate Per-
sonnel Policy Manual.  All employees will be given 
a copy of the most recent and updated Personnel 
Policy Manual, and will sign acknowledgment of 
such receipt. 

 

Implementation and administration of all personnel 
policies are the responsibility of management. 

 

Professional memberships 6.4 

The board recognizes the importance of employees 
staying current in fields related to their employment 
and the importance of maintaining professional sta-
tus.  Therefore, VNLA may pay for the cost of pro-
fessional memberships for employees within the 
limits of the budget and provided such membership 
is in the best interest of VNLA. 

 

VNLA may also pay the cost for employees to at-
tend meetings related to their professional member-
ships if the meeting is judged to be in the best inter-
est of VNLA. 

 

Requests for reimbursement must be made to the 
executive director and be given prior approval by the 
executive director. 

 

Nepotism 6.5 

Board members and members of their immediate 
families may not be employed by VNLA, except by 
vote of the board.  Members of the immediate family 
of the executive director may not be employed by 
VNLA without a vote of the board. 

 

The term "immediate family" as used above is de-
fined as the relationship of: 

� husband and wife 

� father and son or daughter 

� mother and son or daughter 

� brother and sister 

 

Equal employment opportunity/affirmative ac-

tion 6.6 

All employment decisions and personnel actions will 
be administered with the purpose of promoting and 
ensuring equal opportunity for all persons.  All pro-
motional opportunities will be publicized by one of 
the following means: 

 

• Positions covered by labor agreements--by for-
mal vacancy posting, bid evaluation, and awarded in 
accordance with the terms of the appropriate agree-
ments. 

 

• Management and secretarial positions--by bulle-
tin board notification to employees of the vacancy, 
inviting submission of a written summary of qualifi-
cations for supervisor's consideration.  In the ab-
sence of qualified in-house applicants, the position 
may be filled from sources outside VNLA. 

 

All hiring and promotional decisions will be made 
on the basis of valid, written job requirements set 
forth in the appropriate position description or va-
cancy posting. 

 

All VNLA social and recreational programs will be 
administered on a non-discriminatory basis. 

 

Safety and loss control 6.7 
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VNLA is committed to maintaining safety in its op-
erations, on its property and in the delivery of pro-
grams and services. 

 

The executive director will provide for and actively 
promote ongoing safety and loss control training for 
all employees.  The executive director will institute 
procedures, where necessary, to ensure the safety of 
the work environment, and will provide appropriate 
equipment to employees sufficient for the perfor-
mance of their duties. 

 

Accidents and losses due to accidents will be report-
ed to the board monthly. 

 

When necessary, the executive director will review 
safety concerns and risk management plans with le-
gal council to ensure legal compliance. 

 

Sexual harassment 6.8  

Sexual harassment undermines the integrity of the 
work environment and will not be tolerated within 
this organization.  Sexual harassment may include 
words as well as acts, sexual advances, offensive 
touching and offensive or derogatory sexual com-
ments.  All such conduct is forbidden particularly 
when: 

� submission to such conduct is explicitly or im-
plicitly made a condition of employment. 

� submission to or rejection of such conduct by an 
individual is  used as a basis of employment de-
cisions affecting the individual. 

� such conduct has the purpose or effect of sub-
stantially interfering with an individual's work 
performance, or creating an intimidating, hostile 
or offensive work environment. 

 

Any person who believes that he or she has been 
subject to sexual harassment by a supervisor, fellow 
employee, board member, or any person calling up-
on the organization, should contact his/her supervi-
sor or the executive director.  If the person believes 
the executive director is the cause for a sexual har-
assment complaint, the complaint should be directed 
to the chairperson of the VNLA board.  All sexual 
harassment complaints will be promptly investigat-
ed.  Where harassment is found to exist, immediate 
corrective action will be taken. 

 

Smoking on VNLA premises 6.9 

Smoking and the use of tobacco is prohibited within 
all VNLA facilities. 

 

VNLA will assist smokers wishing to quit smoking.  
Several options in this regard will be available to 
smokers through the human resources department.  
Those smokers wishing assistance in quitting smok-
ing should contact the human resources department. 

 

Drug-free workplace 6.10 

Employees are VNLA's most valuable resource, and 
for that reason their health and safety are of para-
mount concern. 

 

The manufacture, distribution, possession or use of 
alcohol or controlled substances, including amphet-
amines, barbiturates, heroin or opiate derivatives, or 
hallucinogens, while on the job or on VNLA proper-
ty will result in disciplinary action. 

 

The legal use of drugs or controlled substances 
which are prescribed by a licensed physician is not 
prohibited, but employees in positions where such 
drug usage may affect the safety of themselves or 
others are required to make such use known to an 
appropriate VNLA supervisor.  Minimally, this obli-
gation applies to employees operating VNLA vehi-
cles and employees using equipment which, if im-
properly used, may result in personal injury or prop-
erty damage. 

 

Any physical examination that VNLA requires may 
include testing for drug or alcohol use and abuse.  
Further, if VNLA has probable suspicion to believe 
that an employee is using or is under the influence of 
controlled substances or alcohol, the employee must 
submit to testing.  If the employee refuses to submit 
to the testing or sign the consent form to allow such 
testing, it will constitute a presumption that the em-
ployee is under the influence of alcohol or drugs.  
Refusal to consent and cooperate in the drug testing 
will be grounds for immediate discipline. 

 

Law enforcement officials will be notified whenever 
illegal drugs are found in the workplace, and VNLA 
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will fully assist in any resulting investigation and 
prosecution. 

 

Whenever possible, VNLA will assist employees in 
overcoming drug, alcoholism and other problems 
which may adversely affect employee job perfor-
mance, but VNLA will not tolerate drug usage that 
may affect the safety of its work force or others. 

 

References for employees leaving VNLA 6.11 

It is the policy of VNLA Board that no employee or 
board member of VNLA will provide performance 
references for/about former employees. 

 

When requests for such references are received, with 
appropriate releases from the former employee, they 
will be referred to the executive director of VNLA.  
The executive director will provide the requesting 
party only the dates of employment for the former 
employee, and a copy of this policy statement. 

 

Chapter 7 

Board Officers 

 

Officers of the board and job definitions 7.1 

Officers of the board will be a President, Vice Presi-
dent, Secretary and Treasurer elected by a majority 
vote of the board. 

 

The President shall be the principal elective officer 
of the organization, shall preside at meetings of the 
Association and of the Board of Directors and of the 
Executive Committee, and shall be a member ex-
officio, with the right to vote, of all committees ex-
cept the nominating committee. He/she shall also, at 
the annual meeting of the association and at such 
other times as he/she shall deem proper, communi-
cate to the association or to the Board of Directors 
such matters and make such suggestions as may in 
his/her opinion tend to promote the welfare and in-
crease the usefulness of the association, and shall 
perform such other duties as are necessarily incident 
to the office of President or as may be prescribed by 
the Board of Directors.  

 

The Vice President may be delegated by the Presi-
dent to perform his/her duties in the event of his/her 
temporary disability or absence from meeting and 
shall have such other duties as the President or the 
Board may assign.  

 

The Secretary shall oversee the duties of the Execu-
tive Director, which relate to the preparation of 
minutes and to the calling of meetings. 

 

The Treasurer  shall oversee the duties of the Ex-
ecutive Director relating to the areas of finance, 
membership dues and the annual budget. 

 

Officer election process 7.2 

 The board of directors will follow the following 
procedures in electing its officers: 

� Officer candidates must have consented to seek 
office before their name is placed in nomination. 

� Nominations will be open for any eligible candi-
date who has given prior consent. 

� Board members will encourage candidates to 
disclose their interest in the office. 

 

Terms of office 7.3 

Terms of all officers will be for one year.  Only 
properly elected or appointed members of the board 
may serve as officers of the board.  Each officer may 
be reelected for a second consecutive term to the 
same office, and then may stand for election for that 
same office again only after at least one year of ab-
sence from that office. 

 

Officer authority 7.4 

Officers of the board are elected to be servant-
leaders of the board.  All authority of the officers is 
delegated to them by the board of directors.  No of-
ficers will have any authority to speak or act on be-
half of the board other than that authority specifical-
ly granted in the VNLA bylaws, in board policy or 
by majority vote of the board of directors. 

 

Vacancies of officer positions 7.5 
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If a vacancy occurs in any elected office because of 
resignation, death, ineligibility to hold office, or 
formal removal of an officer by the board, the board 
will proceed to fill the vacancy at the earliest possi-
ble time. 

 

If the vacancy occurs in the President's office, the 
vice-President will assume the office as soon as the 
board of directors declares the position vacant.  The 
vice-President will hold the office of President until 
the board elects a new President. 

 

A vacancy is filled in the prescribed manner of elec-
tion of officers in this policy. 

 

Removal of officers 7.6 

The VNLA board has the right to remove any officer 
from that elected position by the same authority that 
elected the officers.  Officers may be removed from 
office for: 

� gross or willful neglect of the duties of the of-
fice. 

� misuse of VNLA funds. 

� conviction of a felony. 

� intentional lack of public support for the VNLA 
mission, staff or programs. 

� failure to inform the board about issues that 
might impact board decisions. 

 

Procedure for removal of any officer from office will 
be a simple majority vote of the board. 

 

 Chapter 8 

Committees of the Board 

 

The board may establish or abolish standing or spe-
cial committees as necessary. 

 

Committee purpose 8.1 

It will be the purpose of any committee appointed by 
the VNLA board to assist the board of directors to 
govern more efficiently.  A board committee is not 
designed to do staff work.  Committees will be used 
to investigate, deliberate and analyze special issues 
on behalf of the board. 

 

Committee authority 8.2 

Any committee established by the board will have 
only the powers specifically delegated to it by the 
board.  Functions of each committee will be in writ-
ing as part of board policy or recorded in the minutes 
of the meeting at which the committee was estab-
lished. 

 

Committee accountability 8.3 

Committees are a subsidiary of the board, and will 
be expected to report their work to the full board on 
a regular basis.  Each committee will be expected to 
make recommendations to the board for action, such 
recommendations to be made by a member of the 

committee in the form of a motion at a full board 
meeting.  

 

The VNLA board will annually review the work of 
each committee and determine which committees 
will be reappointed and which committees will be 
abandoned as no longer necessary. 

 

Appointment of committees 8.4 

The chairperson of the board will appoint the chair-
person of each committee and all committee mem-
bers, taking into consideration the preference of the 
board members for committee assignment.  Board 
members will be polled as to their committee prefer-
ence. 

Non-board members may also be appointed as 
committee members.  In appointing non-board 
committee members, it will be determined which 
board areas will need board candidates in future 
years.  An effort will then be made to appoint non-
board members from these areas as a means of lead-
ership development.  Board candidate recommenda-
tion forms may be utilized in this process. 

 

Ex officio committee members 8.5 

The chairperson of the board will be an ex-officio 
member of all committees, but will only vote on the 
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committee to which he/she is assigned.  The execu-
tive or the executive’s delegated representative will 
be a nonvoting member of all committees as re-
source to the committee. 

 

Duties of committee members 8.6 

Duties of the members of individual board commit-
tees will vary, but certain basic committee member 
responsibilities remain the same for all committees.  
Those responsibilities include: 

� Attend all meetings of the committee to which 
the board member is assigned. 

� Prepare for committee meetings by studying the 
agenda and researching issues to be discussed at 
committee meetings. 

� Actively participate in discussions at committee 
meetings. 

� Follow through promptly on any assignments for 
the committee. 

� Support committee recommendations before the 
full board. 

 

Committee meetings 8.7 

The committee chairperson will convene all meet-
ings of the committee or a majority of the committee 
members may call a committee meeting.  Meeting 
dates will be coordinated with the executive to avoid 
conflict and to ensure completion of staff support 
and research for the committee. 

 

Minutes will be kept of committee meetings.  Com-
mittees will submit a written summary of committee 
actions and recommendations to the board in the 
board meeting packet for the meeting at which 
committee recommendations will be considered. 

 

Guidelines for the committee chairperson 8.8 

The committee chairperson will be expected to lead 
the committee just as the board chairperson is ex-
pected to lead the board.  The committee chairperson 
is accountable for ensuring the productivity of the 
committee by: 

� planning the agenda for the committee meetings. 

� ensuring that all members of the committee are 
notified of committee meetings. 

� convening committee meetings, and keeping 
meetings on track. 

� appointing a member of the committee to keep a 
written record of committee actions. 

� encouraging the committee to take action on the 
issues discussed by the committee. 

� ensuring that reports and recommendations for 
action from the committee are presented to the 
full board. 

� leading the committee to evaluate its own opera-
tions. 

 

Executive committee 8.9 

The executive committee will consist of the officers 
of the VNLA board.  This committee will meet as 
necessary to prepare issues to be presented to the full 
board and/or to make emergency decisions on behalf 
of the board when it is not possible to assemble a 
quorum of the board.  This committee will have no 
power other than emergency action or other powers 
as may be delegated to it by the full VNLA board 
from time to time. 

 

Board development committee 8.10 

The Board Development Committee will be respon-
sible for improving the operations of the VNLA 
board of directors by: 

� reminding board members to be alert for poten-
tial new board members. 

� maintaining a file of potential board members. 

� serving as the nominating committee to nomi-
nate persons for board membership. 

� facilitating the orientation of new board mem-
bers. 

� facilitating ongoing board in-service programs. 

� encouraging board members to attend state and 
national meetings that will help board members 
understand and carry out their job better. 

 

Ethics committee 8.11 

The Ethics Committee shall promote a high standard 
of trade practices by the members of the association 
both between themselves and between the members 
and the public. This committee shall receive, inves-
tigate and initiate complaints to the Board of Direc-
tors of any violation of the VNLA Code of Ethics. 

 

Additional committees 8.12 
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Additional committees shall be created by the Presi-
dent and/or the Board of Directors as is deemed nec-
essary to implement the Strategic Plan of the associ-
ation. The Chairman of each committee shall be ap-
pointed by the President at the beginning of the cal-
endar year or upon the creation of the committee. 

The term of office for committee chairmen shall be 
one year or in the case of special committees until 
the purpose for the committee has been accom-
plished, but not to overlap into the next calendar 
year. 

 
Chapter 9 

VNLA Facilities

 

Limited use of VNLA facilities by outside organi-

zations 9.1  NOT APPLICABLE 

 

VNLA equipment 9.5 

All items purchased belong to VNLA and are to be 
used for VNLA needs.  When practical, some items 
may be loaned or used by employees outside normal 
work hours, provided that: 

� there is insurance covering the "non-deductible" 
value of the items. 

� it is not used for an economic gain for the person 
borrowing. 

� does not cost VNLA additional expense. 

� being unavailable does not prevent VNLA from 
using the equipment for the reason purchased. 

 

Prior permission must be granted by the executive 
director before any equipment is borrowed from 
VNLA. 

 

Accessibility of facilities 9.6    

NOT APPLICABLE  

 

Gifts acceptance 9.7 

The VNLA board encourages gifts of materials, 
equipment, money or gifts in kind.  However, the 

board also recognizes that all gifts may not be ac-
ceptable to VNLA needs or principles, and may in-
volve expenses beyond the value of the gift. 

 

Therefore, before acceptance, all gifts must be ap-
proved by the executive director as appropriate for 
VNLA needs and within the boundaries of the estab-
lished mission and philosophy of this organization.  
If there is question about the appropriateness of the 
gift, the executive director will bring the issue to the 
board for resolution. 

 

The VNLA board encourages those who give gifts to 
the organization to allow the most appropriate use of 
the gift to be determined by the board, executive 
director and staff who will give serious considera-
tion to the wishes of the donor.  However, final deci-
sion of how a gift will be used always remains with 
the board, executive and staff of VNLA.  If the do-
nor cannot accept this regulation, the gift will not be 
accepted by VNLA. 

 

VNLA will provide acknowledgement of receipt of 
all gifts accepted by the organization, but VNLA 
will not be responsible for appraisal of the value of a 
gift for income tax or other purposes.  

 

 

Chapter 10 

Board Member Job Description

   

Board member responsibilities 10.1 

The Board of Directors shall: 

� Control and direct the affairs of the association; 

� Determine policies or changes therein within the 
limits of the bylaws; 

� Actively prosecute the purposes of the VNLA; 

� Provide for Trustees of the Association as my be 
deemed necessary to oversee the investment of 
funds which shall have been designated as Trust 
Funds and to oversee the disbursement of pro-
ceeds from such funds according to guidelines 
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presented to and approved by the membership of 
the Association; 

� Have discretion in the disbursement of the gen-
eral funds of the VNLA and adopt such rules 
and regulations for the conduct of its business as 
may be deemed advisable, and may, in the exe-
cution of the powers grants, appoint such agents 
as it may consider necessary. 

 

Board members are responsible for determining 
VNLA policy in human resources, planning, finance, 
community relations, and organizational operations. 

 

Human Resources - board members have three key 
responsibilities in this area:   

� Board membership, which includes recruiting 
new board members, recognizing and nurturing 
existing board members, and providing existing 
board members with opportunities to grow and 
develop as leaders; 

� Executive director oversight, which includes 
hiring, termination, disciplining and ongoing 
evaluation of the executive director; 

� Personnel policies, which includes policies re-
lating to the executive director’s employment, 
and ensuring that the executive director has 
complete and up-to-date policies in place for 
management of staff. 

 

Planning - Board members have three key responsi-
bilities in this area: 

� Establishing and reviewing VNLA mis-
sion/philosophy/goals;   

� Planning which services/programs VNLA pro-
vides; and  

� Evaluating VNLA services/programs and opera-
tions on a regular basis. 

 

Finance - Board members have four key responsi-
bilities in this area: 

� Ensuring financial accountability of VNLA; 

� Overseeing an ongoing process of budget devel-
opment, approval and review; 

� Raising funds and/or ensuring that adequate 
funds are available to support VNLA's policies 
and programs; and 

� Overseeing properties or investments of VNLA. 

 

Community Relations - Board members have three 
key responsibilities in this area: 

� Ensuring that VNLA's programs and services 
appropriately address the needs of those we 
serve; 

� Advocating for VNLA's services/programs 
which includes an awareness that board mem-
bers are always emissaries of VNLA in the 
community; and 

� Cooperative action, which includes determining 
occasions when VNLA could/should take part in 
coalitions, joint operations, etc. 

 

Organizational Operations - Board members have 
four key responsibilities in this area: 

� Ensuring that VNLA's management systems are 
adequate and appropriate;   

� Ensuring that the board's operations are adequate 
and appropriate, which includes writing policies 
for conduct of meetings and operation of board 
business; 

� Ensuring that organizational and legal structure 
are adequate and appropriate; 

� Ensuring that VNLA and its board members 
meet all applicable legal requirements. 

 

Performance expectations for board members 

10.2 

In performing duties as a member of the VNLA 
board, every board member is expected to: 

� demonstrate a strong belief and commitment to 
VNLA’s mission. 

� devote the necessary time to prepare for and par-
ticipate in board and committee meetings. 

� exhibit high ethical standards and integrity in all 
board actions. 

� be an enthusiastic advocate for VNLA. 

� take responsibility and accountability for VNLA 
and all decisions made by the board. 

� spend the time necessary to learn how to do the 
job, and maintain an ongoing schedule of in-
service to learn how to do the job better. 

� demonstrate willingness to work as a team 
member with other board members and the ex-
ecutive director. 

Guide to writing or rewriting your bylaws 10.3 
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Guide to Writing or Rewrit-

ing your Bylaws  
There is a clear difference between bylaws of the 
organization and board policies.  Bylaws define the 
structure of the organization and policies define the 
beliefs and philosophy of the board about how the 
organization will operate.  They have separate but 
equally important purposes in directing the operation 
of the organization. 

 

In membership organizations, the bylaws take on a 
little different meaning than in the organization that 
has only board membership. 

 

Bylaws for a general membership organization are 
the rules for operation handed from the membership 
to the elected board.  Bylaws are the mechanism for 
the membership to control the organization. 

 

In the organization that has only the board member-
ship, the bylaws are written and changed by the 
board.  Bylaws are more a matter of providing con-
sistency to board operations. 

 

In either case, the bylaws tend to be a forgotten ele-
ment in the nonprofit organization, and are rarely 
reexamined for current accuracy or for the purpose 
of telling board and/or members the intended outline 
for operations of the organization.  Bylaws need to 
be examined and updated annually so they do reflect 
the operations of the organization and to ensure that 
board policies are not in conflict with the bylaws. 

 

The following outline describes the general contents 
of a set of bylaws for the typical nonprofit organiza-
tion. 

Name of the Organization 
 

Article I--Purpose of the organization 

This can be as simple or as lengthy as you like, but 
better short.  Remember that the bylaws are more 
difficult to change as your organization changes, so 
keep this section very basic.  This same item will 
likely be found in your nonprofit corporate charter.  
The statement of purpose is not your mission state-
ment, but will be similar to your mission statement. 

 

Article II--Membership 

Some organizations, such as associations, have a full 
membership, and some have only members of the 
board.  If your organization has a membership other 
than the board, this section of your bylaws should 
include: 

� qualifications for membership. 

� how members are selected. 

� powers held by the membership. 

� number of meetings of the membership held per 
year. 

� the quorum requirements for doing business at a 
membership meeting. 

� persons who can call a meeting of the membership. 

 

If the organization does not have a membership oth-
er than the board of directors, this section of the by-
laws should simply state the fact that the members of 
the board are the membership of the corporation.  
All of the list above can be applied to the board. 

 

Article III--The board of directors 

The board of directors is the body responsible and 
liable for governing the organization.  The bylaws 
must spell out the basics of the board's design and 
should include: 

� the number of board members. 

� eligibility requirements to serve on the board. 

� method of selection of board members. 

� terms of office for board members and a provision 
for staggering terms. 

� method of filling vacancies on the board. 

� method of removal of board members. 

� officers of the board and a brief description of du-
ties. (Other duties may be spelled out in board poli-
cy.) 

 

Article IV--Meetings 

Many of the board's meeting procedures will be 
spelled out in board policy.  The bylaws should in-
clude only the most basic meeting procedures that 
will not likely change over the years. 

 

Bylaws should include: 
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� a statement of the minimum number of regular 
board meetings the board must hold each year. 

� how board members will be notified of the meeting 
and the usual order of business at regular meetings. 

� the required time, business to be conducted and 
order of business for the annual meeting (This usual-
ly applies only to membership organizations.). 

� direction about who may call special board meet-
ings and how special board meetings may be called. 

� the required number of board members that will 
constitute a quorum. 

 

Article V--Finance 

Finance is so important to the organization that it is 
an item for the bylaws.  Bylaws should state that a 
budget will be prepared by a certain date and pre-
sented for board approval.  This article should also 
prescribe the annual audit and if the direc-
tors/officers of the corporation will be bonded. 

  

Article  VI--Parliamentary authority 

This is a simple statement of the parliamentary pro-
cedure reference that will guide the conduct of meet-
ings and serve as final authority in any disputes 
about parliamentary procedure. 

  

Article   VII--Policies 

This article should state that the board will establish 
a set of policies, how the policies will be adopted 
and how they may be changed. 

  

Article   VIII--Amendments to bylaws 

This article spells out the method of altering the by-
laws of the corporation.  Usually a significant 
amount of notice to members or board members 
about intent to change bylaws is required. 

 

Optional items for your bylaws 10.4 

Many of the items included in bylaws of the past are 
today written as board policy and kept out of the 
bylaws, but you should consider carefully where 
your organization will cover these issues. 

 

Committees of the board are better placed in board 
policy than in bylaws so that the board can easily 
change its committee structure when necessary. 

 

Indemnification of board members is a common en-
try in modern bylaws.  An item on indemnification 
attempts to put board member personal assets off-
limits to liability litigation for their actions as mem-
bers of the board.  The article might state that the 
assets of the corporation will be exhausted to pay for 
actions against board members.  This one needs an 
attorney's examination. 

 

The fiscal year of the corporation is commonly in-
cluded in the bylaws of membership organizations. 

 

If there is a membership dues structure, that might 
be included in bylaws, but the actual dollar figures 
should be left to policy so that it can be changed eas-
ily. 

 

What is to be done with the assets of the corporation 
should the corporation dissolve? 

 

Who is authorized to execute contracts, sign checks 
and manage funds of the corporation? 

 

Will the corporation purchase directors and officers 
liability insurance? 
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History - Words of Wisdom From A 

Founding Father 

“Bert” Shoosmith passed away on August 14, 2000. 
He was one of the founding fathers of the VNLA in 
1931. Below is an article from our archives (approx-
imately 13 years ago) on his experiences in the 
nursery business, on the foundations of the VNLA, 
on education and learning and on being a nursery-
man, in his own words. 

Albert J. Shoosmith, plantsman, landscape architect, 
and gentleman, is 80 years old this May (1989). He 
may have been involved with, and know more about, 
the development of the nursery business in Virginia 
than anyone else in the state. Recently, he shared 
these thoughts: 

On His Experience in the Business 

Personally, my experience in the Nursery business 
started a while back when I was about 5 (in 
1912) - waiting to start school. Our congressman at 
that time mailed seeds free to all people on rural 
routes. Some neighbors gave me theirs. I started a 
vegetable garden and sold some of the plants back to 
the neighbors. When I was about 8, my ambition 
was to be able to hoe a row right along with my fa-
ther and the men in the field. With a short-handle 
hoe I went to work with them. In this close associa-
tion I increased my vocabulary remarkably fast for 
an eight-year-old, much to the dismay of my family! 

At 13, I grew Gladiolus and Dahlias and carried 
them by inner-urban car (street car) to Richmond 
and Petersburg florists. At 16 I went with my father 
to my first National Nursery Convention in Atlantic 
City. After one stroll down the boardwalk, what I 
saw made me decide then and there that the nursery 
business was for me! Especially with conventions in 
Atlantic City! 
 

On The Foundations of the VNA 

In 1930, over a period of several months, 7 men 
(Fred Shoosmith and Bert Shoosmith, both of Rich-
mond; William Roper of Petersburg; J.T. French, 
State Entomologist; Deacon Jones of Norfolk; Owen 
Wood of Bristol; and Tscharner Watkins of Midlo-
thian) met under the big White Oak at the Southside 
Nurseries to discuss the formation of a state Nurse-
ryman's Association, and that was the beginning of 
the VNA in 1931. Probably most of the Regional 
Nursery Organizations throughout the state are an 
outgrowth of the original VNA. At the May meeting 

of the RNA this year (1989), over 60 people were 
present. This is exciting for me to see, remembering 
a beginning of 16 or so people some 35 years ago. 
The earliest conventions of the VNA were usually 
held at the John Marshall Hotel - so the women 
could go shopping in Richmond. There was a big 
Ladies Luncheon planned during the convention and 
I heard much talk about Sara Sue hats and David 
Dow suits which were the "signs of the times" for 
the ladies. In those days parties in the hotel rooms 
held up the banquet, so I claim credit for suggesting 
a VNLA cocktail party at the banquet room, but I 
give full credit to Sam and John Ed Tankard for 
making it the huge success that it became! Every-
body got down in time (even early!) so as not to 
miss those marvelous free oysters. 

In the late 50's, the need was seen for another asso-
ciation. I have been a strong supporter of the VSLD 
since it was founded in 1960. (Mr.-Shoosmith was 
one of those founders. He also helped to found the 
Middle Atlantic Chapter of the American Rhodo-
dendron Society.) 

On Education and Learning 

One of the most stimulating factors for me has been 
working with the young people who are aware of the 
importance of continuing education and promotion 
of the industry on the highest level. Although I en-
rolled in Architectural Engineering at VPI in the mid 
1920's, the course did not relate enough to living 
things to suit me. Around 1930, I was fortunate to be 
able to enroll in a special project for Landscape En-
gineering and Construction at Harvard University. 
This was an exciting and stimulating learning expe-
rience. As the Depression deepened, many of us 
were unable to return. Bremner Pond, head of the 
Landscape Architecture Department, outlined a 
self-study course, and some valuable advice: wher-
ever we were, we should always observe, ask ques-
tions, and learn from our daily experiences. With 
self-discipline, it would be  a greater education than 
from any school. 

On Being a Nurseryman 

When asked what is, my greatest pleasure as a result 
of being a nurseryman, I'd have to say that there 
are many. The fine and interesting friends and 
customers have contributed greatly to my life, 
but after 6 and a half days a week at work, one 
of my greatest pleasures is a walk in my garden 
at home in the cool of the evening. Even if I 
cannot find the help to keep it as I would like, 
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the plants in growth and in bloom are always in-
spiring, relaxing and very enjoyable. It is sad to 
see so many people not enjoying their gardens 
because of lack of help. Coping with the lack of 
personnel, and the high cost, has brought about 
changes, which some people find hard to accept. 
I say: just over-look a few weeds, and enjoy the 
beauty of the plants. It is not easy  - but what 
good thing is easy? Look over the lack, and en-
joy the great peace and satisfaction in the beauti-
ful colors and interesting growth habits of the 
plants in God's garden. This attitude can give us 
much pleasure and some inspirational insight in-
to the mind of our Creator. It is easier to under-
stand the Biblical setting of our creation as being 
the most beautiful we can imagine - whatever 
your view of creation may be. Our gardens can 
be a duplication of that place, of peace or, a bur-
densome project - the choice is ours. I choose 
the peace and joy despite the problems. 

We’ll miss you Bert. 
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