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Duties, Expectations, Qualifications, and Appointment of Board Members

Originally Approved and Implemented: 2016

Revised and Approved: April 11, 2019

Legal Duties of Board Members:
According to nonprofit corporation law in most states, board members are expected to meet certain standards of conduct and carry out responsibilities to the organization – otherwise referred to as the duty of care, the duty of loyalty, and the duty of obedience. 

A. Duty of care: The duty of care requires board members to be diligent and prudent in management of the foundation, the investment of its funds, and the pursuit of its charitable mission. The duty of care does not require that board members make the right decisions in all cases, but only that they make decisions in a fashion in which another prudent person would act. In order to fulfill this duty, board members should actively participate and be informed, including preparing for and attending meetings, serving on committees, carrying out assignments, and representing the foundation in the community. In practicing the duty of care when making decisions, board members need also be cognizant that the best interests of the communities are served by the foundation. 

B. Duty of loyalty: The duty of loyalty requires board members to serve the best interests of the foundation, not their own interests. They can do so in the following ways:

· Handle conflicts of interest appropriately. 

· Don’t abuse opportunities or misuse assets. Board members must not use their positions of trust to take personal or professional advantage of opportunities presented to the foundation. Similarly, they must not use foundation assets for personal use.

· Avoid self-dealing

· Always hold the Foundation interests accountable to the greater needs of the community

C. Duty of obedience: The duty of obedience requires board members to be faithful to the foundation’s central goals and follow the principles established in the foundation’s bylaws, policies, and mission. Board members must avoid any action that may jeopardize the foundation’s tax-exempt status and must comply with state and federal laws.

Expectations of Board Members:
· Attend 4 in-person board meetings per year. Note: Trustees are allowed to attend in-person board meetings by phone if all persons in the meeting can hear each other. However, in-person attendance is highly encourage and attendance by phone is highly discouraged unless for special circumstances. 
· Attend conference call board meetings, as scheduled. Note: There are normally one or two such meetings per year with a time length of 1 – 1 ½ hours per meeting. 
· Prepare in advance for all board meetings
· Serve on at least one committee
· Insure the development of a 5 year Strategic Plan and support implementation 
· Oversee grantmaking

· Conduct agency site visits on occasion
· Attend TFF retreat, if at all possible
Qualifications of Board Members:
· Ability to: Attend board meetings during the work week; Listen, analyze, think clearly; voice opinions in a board meeting; be objective and open-minded.
· Willingness to: Travel to Mt. Sterling and St. Louis for board meetings; take responsibility and follow through on assignments; carry out trustee duties as outlined in “Expectations of Board Members”.
· Possess: Honesty; sensitivity to and tolerance of different views; friendly, responsive, and patient approach; personal integrity; respect for nonprofits; respect for and adherence to the values of the Tracy Family Foundation. 
Appointment of Board Members:
Dot Foods is the sole member of the Tracy Family Foundation. As such, and in accordance with the TFF ByLaws (Article I, Section 3), Dot is responsible for appointing all TFF board members.  The TFF Board President presents recommendations to the Dot board. Such recommendations are made after considering duties, expectations, and qualifications of potential candidates. Consideration is also given to which Tracy family members are currently serving or about to be appointed to the Family Council and the Dot Foods board of directors. 

The Foundation has 10 Trustees. In accordance to the TFF ByLaws (Article II, Section 2), at least three of the Trustees shall be grandchildren of Robert and Dorothy Tracy or the spouses of such grandchildren (hereinafter “3G”), at least two of the Trustees shall be children of Robert and Dorothy Tracy or the spouses of such children (hereinafter “2G”), and at least two of the Trustees shall be unrelated to the Robert and Dorothy Tracy family. Trustees need not be residents of Illinois.  
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