
Purpose and Authority 

As set forth in Section 7.3 of the Bylaws, the Association shall also have ad-hoc committees which are appointed by the Chair and/or suggested 
by the President & CEO, to address occasional or infrequent needs of the governing board.  In 2022, the Ad-Hoc National-Regional-Chapters 
Operating Policies and Procedures Committee was formed and will stay in existence until the Board Chair deems its purpose and objectives to 
have been satisfied.  The National-Regional-Chapters Operating Policies and Procedures Ad-Hoc committee serves the Governance and Ethics 
Committee Chair iterating and articulating the policies and procedures that guide NABA, Inc. in its execution of relationship between local 
chapters and OneNABA. 

The primary objective of this Ad-Hoc Committee (the “Committee” or the “Ad-Hoc Committee”) is to engage with NABA, Inc. management in 
ensuring sound and fair practices and procedures that foster transparent, consistent, and sustainable relationships between OneNABA and its 
local chapters. 

The Committee shall exercise its business judgment in carrying out the responsibilities described in this Charter in a manner that the Committee 
members reasonably believe to be in the best interests of NABA, Inc.  and its stakeholders .  

The purposes and responsibilities outlined in this Charter are meant to serve as guidelines rather than as inflexible rules and the Committee is 
encouraged to adopt such additional procedures and standards as it deems necessary from time to time to fulfill its responsibilities provided 
that such procedures are consistent with NABA, Inc. By-Laws, corporate governance principles and standards and any applicable law, and in 
alignment with the Governance and Ethics Committee oversights. 

NABA, Inc. will provide appropriate funding, as determined by the Governance and Ethics committee, for expenses that are necessary or 
appropriate in carrying out its duties.  

The Committee’s principal responsibility is one of governance, and oversight in close collaboration with the Governance and Ethics Committee.  
The responsibility for the execution and implementation of the operating plan is that of management.  

Composition
This Ad-Hoc Committee will comprise three directors of the board plus up to 6 additional non board members. In addition, the Chair of the 
Governance and Ethics Committee (or a delegate from the Governance and Ethics Committee) shall act as an advisor to the Ad-Hoc Committee.  
This Ad-Hoc Committee will work in close collaboration with the Governance and Ethics Committee. The chair of the Committee is appointed by 
the Chair of the Governance and Ethics Committee. Other Committee members shall be appointed in accordance with the Nominating 
Committee’s vetting process. 

Each member of that Ad-Hoc Committee will meet the applicable standards, skills, competencies, and experience of a senior/executive leader 
with relevant and track record in setting policies and procedures at a national level.   

The chair of that Committee shall work collaboratively with the Governance and Ethics Committee Chair and the President & CEO and engage 
with other committee chairs to ensure the full complexity of OneNABA. 

Consideration also should be given to the amount of time members of that Ad-Hoc Committee can devote to the role, . Committee members are 
expected to devote more time and effort at the onset as it will require the committee members to be fully familiar with by-laws, OneNABA
operating plan, and reading the draft National-Regional-Chapters Operating procedures and policies. The board must determine that 
simultaneous service on other board/Ad-Hoc committees would not impair the ability of such member to effectively serve on NABA’s Ad-Hoc 
committee and disclose such determination.  It is the responsibility of the Ad Hoc Committee Chair to bring such matters to the attention of the 
Governance and Ethics Chair who will act as the liaison to the Board.   

The board will determine that a director ‘s simultaneous service on multiple committees will not impair the ability of such member to serve on 
NABA’s Ad-Hoc Committee. 

Ad-Hoc National-Regional-Chapters Operating 
Policies and Procedures Committee 

Committee Charter 



Committee Meeting 

The committee will meet as circumstances dictate, until the goal is achieved and the committee dismissed by the Chair of the Governance and 
Ethics Committee. Committee members are expected to attend no less than 80 percent of the committee meetings. The committee chair will 
approve the agenda for the committee meetings and any member may suggest items for consideration.  The Chair of the Governance and Ethics 
Committee (or a delegate from the Governance and Ethics Committee) shall attend all meetings and act as an advisor to the Ad-Hoc Committee.   
Briefing materials will be provided to the committee a week in advance of meetings as practicable. Committee members are expected to read 
any briefing materials provided in advance of meetings and be prepared to discuss the agenda items. Each regularly scheduled meeting will 
begin with an executive session that excludes Management.  

The Chair shall preside at meetings of the Committee and shall set the agenda. Meetings of the Committee may be held in-person and/or via 
telephonic or electronic conference, and at such times and places as the Committee determines. A majority of the members shall constitute a 
quorum. If a quorum is present, a majority of the members present shall decide any matter brought before the Committee.  

The Chair may call a meeting of the Committee upon due notice. Notice by electronic mail shall be sufficient notice. The Committee may also act 
by written consent signed by all of its members.  

That Ad-Hoc committee shall annually review and reassess the adequacy of this charter and make recommendations to the board of directors 
for proposed changes.

Duties and Responsibilities

The National-Regional-Chapters Operating Policies and Procedures Committee shall perform all duties as requested or required by the 
Governance and Ethics Committee.  

The Committee shall have the following duties and responsibilities: 

1. Review the draft Operating Plan and make recommendations for edits, additions, that strengthen the plan 

2. Work collaboratively with NABA, Inc. staff in accordance with NABA, Inc.’ s operation principals. in articulating the document that will 

operationalize National/Regional/Chapter operating plan 

3. Review with management the process for development, approval and modification of such policies and procedures that regulate OneNABA

4. Assist management with identifying key issues, options and external developments that might impact National-Chapter relations.  

5. Meet with management periodically to monitor NABA, Inc.’s  progress against such Operating plan.  

6. Meet periodically with and ensure the Governance and Ethics Committee is regularly apprised of the progress with respect to articulating 

and definition of such operating plan.  

7. Review and assess annually the adequacy of this Charter and recommend any proposed changes to the Governance and Ethics Committee 

for approval.  

8. Maintain strict confidentially of all committee activities and developments until final decision are made and approved by the Board for 

public consumption 

9. Make all decisions and recommendations with scalability in mind and those that are in the best interest of NABA, Inc. as a whole

10. The Committee shall perform any other duties or responsibilities consistent with this Charter, the Organization's By-Laws, and the guidance 

of the Governance and Ethics Committee 



Purpose and Authority 

The Audit Committee is established by and among the Board of directors for the primary purpose of carrying out responsibilities included within 
Section 7.2 (d) of the Bylaws, including assisting the Board in:  

• Overseeing the integrity of NABA's financial statements and the Organization's accounting and financial reporting processes and financial 
statement audits 

• Overseeing NABA's compliance with legal and regulatory requirements  
• Overseeing the registered public accounting firm's (independent auditor's) qualifications and independence  
• Overseeing the performance of NABA's independent auditor and internal audit function 
• Overseeing NABA's systems of disclosure controls and procedures  
• Overseeing NABA's internal controls over financial reporting 

The Audit Committee should encourage continuous improvement and foster adherence to NABA's policies, procedures, and practices at all 
levels. The Audit Committee has the authority to conduct investigations into any matters within its scope of responsibility and obtain advice and 
assistance from outside legal, accounting, or other advisers when necessary to perform its duties and responsibilities. 
NABA, Inc. will provide appropriate funding, as determined by the audit committee, for compensation to the independent auditor, to any 
advisers that the audit committee chooses to engage, and for payment of ordinary administrative expenses of the audit committee that are 
necessary or appropriate in carrying out its duties.  
The committee's principal responsibility is one of oversight. However, the fundamental responsibility for the Organization's financial statements 
and disclosures rests with management and the independent auditor.  

Composition 

The Audit Committee will comprise three directors of the Board and up to 6 additional non-board members. The Audit Committee chair shall be 
appointed by the Board. Other Committee members shall be appointed in accordance with the Nominating Committee’s vetting process.. Each 
member of the audit committee shall serve a four (4) year term. No person shall serve more than two consecutive terms on the Audit 
Committee.  

Each audit committee member will meet the applicable standards, skills, competencies, and experience of a senior/executive leader with a 
relevant track record.   

All members of the committee will qualify as an "audit committee financial expert”.  An audit committee financial expert is generally defined as 
a person who has the following attributes: An understanding of GAAP and financial statements; the ability to assess the general application of 
GAAP to accounting for estimates, accruals, and reserves; Experience preparing, auditing, analyzing, or evaluating financial statements of a 
breadth and level of accounting complexity generally comparable to that expected to be present in the company’s financial statements (or 
experience actively supervising others engaged in such activities); An understanding of internal control over financial reporting; and An 
understanding of audit committee functions."  Management, the Board of Directors, and/or the Nominating Committee should be leveraged to 
evaluate a candidate’s ability to serve on the Audit committee based on their qualifications.  Consideration also should be given to the amount 
of time members of the audit committee can devote to the role (). The Board must determine that simultaneous service on other Board/Audit 
Committees would not impair the ability of such member to effectively serve on NABA's audit committee and disclose such determination.  It is 
the responsibility of the Audit Committee Chair to bring such matters to the attention of the Board. 

To help meet these requirements, the audit committee will provide its members with annual continuing education opportunities in financial 
reporting and other areas relevant to the audit committee. 

The Board will determine that a director's simultaneous service on multiple audit committees will not impair the ability of such members to 
serve on NABA's audit committee. 

Audit Committee Charter 



Committee Meeting 

The committee will meet at least quarterly or more frequently as 
circumstances dictate. Committee members are expected to attend 
no less than 80 percent of the committee meetings. The committee 
chairman will approve the meeting agenda, and any member may 
suggest items for consideration.  

Briefing materials will be provided to the committee a week in 
advance of meetings as practicable. Committee members are 
expected to read any briefing materials provided in advance of 
meetings and be prepared to discuss the agenda items. Each regularly 
scheduled meeting will conclude with an executive session of the 
committee absent members of management.  
As part of its responsibility to foster open communication, the 
committee will meet periodically with management, the director of 
the internal audit function, and the independent auditor in separate 
executive sessions.  

Responsibilities and duties  
To fulfill its responsibilities and duties, the audit committee will:  
• Ensure that management can accumulate 

documents/reports/accounting information review.

• Review this charter at least annually and recommend any 
necessary amendments to the Board of directors 

• Meet with management and the independent auditor to review 
and discuss the Organization's annual financial statements, 
including the Organization's disclosures under "Management's 
Discussion and Analysis of Financial Condition and Results of 
Operations."  

• Review internal control reports (or summaries thereof), other 
relevant reports or financial information submitted by the 
Organization to any governmental body or the public, and 
relevant reports rendered by the independent auditor (or 
summaries thereof).  

• Review internal control reports (or summaries thereof), other 
relevant reports or financial information submitted by the 
Organization to any governmental body or the public, and 
relevant reports rendered by the independent auditor (or 
summaries thereof).  

• All audit committee members must have "accounting or related 
financial management expertise" as interpreted by the Board, and 
at least one audit committee member to be "financially 
sophisticated."  

• Review the qualifications and independence of the independent 
auditor and remove the independent auditor if circumstances 
warrant. The independent auditor will report directly to the Audit 
Committee.  

• Actively engage in dialogue with the independent auditor with 
respect to any disclosed relationships or services that may affect 
the independence and objectivity of the auditor and take 
appropriate actions to oversee the independent auditor's 
independence.  

• Discuss with the independent auditor the matters required to be 
discussed under the applicable auditing standards of the 
Organization and their independent auditor  

• Review with the independent auditor any problems or difficulties 
encountered during the audit, including any restrictions on the 
scope of the independent auditor's activities or access to 
requested information, and any significant disagreements with 
management, together with management's response  

• Succinctly provide the Board of Directors with a summary of the 
results of the independent audit with any recommendation 
necessary based on the Audit Committee’s engagement with the 
audit process 

• Set policies, consistent with governing laws and regulations, for 
hiring personnel of the independent auditor 

• In consultation with the independent auditor and the internal 
audit function, review the integrity of the Organization's internal 
and external financial reporting processes, including review of the 
financial reporting processes, accounting policies, and internal 
control structure. 

• Understand the scope of the audit plan, including the 
independent auditors' review of internal control over financial 
reporting 

The Audit Committee shall hold timely discussions with the 
independent auditor regarding the following:  

• All critical accounting policies and practices  

• All alternative treatments of financial information within 
generally accepted accounting principles related to material items 
that have been discussed with management, ramifications of the 
use of such alternative disclosures and treatments, and the 
treatment preferred by the independent auditor  

• Other material and written communications between the 
independent auditor and management, including, but not limited 
to, the management letter and schedule of unadjusted 
differences 

• At least annually, obtain and review a report by the independent 
auditor describing:  

o The independent auditor's internal quality-control 
procedures 

o Any material issues raised by the most recent internal 
quality control review or peer review, or by any inquiry 
or investigation by governmental or professional 
authorities within the preceding five years with respect 
to independent audits carried out by the independent 
auditor, and any steps taken to deal with such issues  

o All relationships between the independent auditor and 
NABA, Inc 

Any policy under which audit or non-audit services are preapproved 
needs to be detailed as to the particular services, and the audit 
committee needs to be informed of each service.  
The audit committee should present its conclusions to the entire 
Board.  



The Audit Committee shall receive and review any disclosure from the Organization's CEO, and/or CFO made in connection with the 
certification of the Organization's annual reports:  

1. Significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably 
likely to affect the Organization's ability to record adversely, process, summarize, and report financial data;  

2. Any fraud, whether or not material, that involves management or other employees who have a significant role in the Organization's 
internal controls  

3. Review major issues regarding accounting principles and financial statement presentations, including any significant changes in the 
Organization's selection or application of accounting principles; major issues as to the adequacy of the Organization's internal controls; and 
any special audit steps adopted in light of material control deficiencies  

Additional responsibilities of the Audit Committee include the following:  
Review analyses prepared by management and the independent auditor setting forth significant financial reporting issues and judgments made 
in connection with preparing the financial statements, including analyses of the effects of alternative GAAP methods on the financial 
statements.  

Review the effect of regulatory and accounting initiatives, as well as off-balance-sheet structures, on the financial statements of the 
Organization 

Discuss with the independent auditor its evaluation of the Organization's identification of, accounting for, and disclosure of its relationships with 
related parties as set forth under the standards of the PCAOB.  

Establish and oversee procedures for the receipt, retention, and treatment of complaints regarding accounting, internal accounting controls, or 
auditing matters, including procedures for confidential, anonymous submissions by Organization employees regarding questionable accounting 
or auditing matters  

Oversee, review, and periodically update the Organization's code of business conduct and ethics and the Organization's system to monitor 
compliance with and enforcement of this code.  

Discuss policies concerning risk assessment and management, including appropriate guidelines and policies to govern the process, as well as the 
Organization's significant financial risk exposures and the steps management has undertaken to control them. 

Consider the risk of management's ability to override the Organization's internal controls.  

Report regularly to the Board regarding the execution of the audit committee's duties, responsibilities, and activities, any issues encountered, 
and related recommendations.  

Perform any other activities consistent with this charter, the Organization's bylaws and governing laws that the board or audit committee 
determines are necessary or appropriate. 



Purpose and Authority 

The Finance committee performs vital activities for NABA, Inc.'s 
Board of Directors. The Finance committee carries out 
responsibilities included within Section 7.2(a) of the Bylaws and 
oversees the Organization's balance sheets, investments, and 
returns.  

The Finance committee's primary purpose is to monitor and oversee 
NABA, Inc.'s financial statements and provide recommendations on 
the capital management strategy of NABA, Inc.  and its affiliates. 

The Finance committee shall oversee the capital structure, 
investments, and returns. The Finance committee is not responsible 
for financial reporting, which is the responsibility of the audit 
committee of the Board. The Finance committee is established by 
and among the Board of directors for the primary purpose of 
assisting the Board in:  

• Carrying out the responsibilities delegated by the Board of NABA, 
Inc. in accordance with and subject to the Bylaws  

• Work collaboratively with NABA, Inc. management to review and 
approve NABA, Inc.'s financial performance. Recommend final 
approval of such financials to the Board of NABA, Inc. 

• Establish investment and other appropriate, prudent financial 
management policies for NABA, Inc. 

• Support NABA, Inc management with the diversification of 
funding streams; guide funding strategy and oversight. 

The Finance committee should encourage continuous improvement 
and foster adherence to NABA's policies, procedures, and practices at 
all levels. The Finance committee has the authority to engage with 
members in general, leaders, and the management team within its 
scope of responsibility and obtain advice and assistance from outside 
legal, accounting, or other advisers when necessary to perform its 
duties and responsibilities. 

NABA, Inc. will provide appropriate funding, as determined by the 
Finance committee, for necessary or appropriate expenses in 
carrying out its duties.  

The Committee's principal responsibility is one of governance and 
oversight. The fundamental responsibility for the Organization's 
financial statements and disclosures rests with management and the 
independent auditor.  

Composition  
The Finance committee will comprise three directors of the Board 
(that shall not be members of the audit committee) plus up to 6 
additional non-board members. NABA, Inc. Treasurer shall serve the 
role of the finance committee chair. Other Committee members shall 
be appointed  in accordance with the Nominating Committee’s 
vetting process. Each member of the Finance Committee shall serve a 
four (4) year term. No person shall serve more than two consecutive 
terms on the Finance Committee. Each Finance committee member 
will meet the applicable standards, skills, competencies, and 
experience of a senior/executive leader with a relevant track record.   

Consideration also should be given to the amount of time members 
of the Finance committee can devote to the role (4-5 hours per 
quarter) and more during the budgeting approval period. The Board 
must determine that simultaneous service on other 
board/nominating committees would not impair the ability of such 
member to effectively serve on NABA's Nominating Committee and 
disclose such determination.  It is the responsibility of the Finance 
Committee Chair to bring such matters to the attention of the Board.  

To help meet these requirements, the Finance committee will 
provide its members with annual continuing education opportunities 
in areas relevant to the Finance committee. 

The Board will determine that a director's simultaneous service on 
multiple committees will not impair the ability of such members to 
serve on NABA's Nominating committee. 

Committee Meeting 
The Committee will meet at least quarterly or more frequently as 
circumstances dictate. In its judgment, the Committee shall meet as 
often as deemed necessary or appropriate to discharge its duties and 
responsibilities. Given the fiduciary responsibilities of the Finance 
Committee and Finance Committee, members who miss or are late at 
more than two (2) meetings in a calendar and/or fiscal year shall be 
excused from committee assignments, and the Nominating 
Committee shall convene for replacement candidates.   

The committee chairman will approve the agenda for the 
Committee's meetings, and any member may suggest items for 
consideration.  

Briefing materials will be provided to the Committee a week in 
advance of meetings as practicable. Committee members are 
expected to read any briefing materials provided in advance of 
meetings and be prepared to discuss the agenda items. Each 
regularly scheduled appointment will begin with an executive session 
that excludes management.   

The Chair shall preside at Committee meetings and set the agenda. 
Meetings of the Committee may be held in person and/or via 
telephonic or electronic conference at such times and places as the 
Committee determines. A majority of the members shall constitute a 
quorum. If a quorum is present, a majority of the current members 
shall decide any matter brought before the Committee.  

The Chair may call a Committee meeting upon due notice. t Notice by 
electronic mail shall be sufficient. The Committee may also act with a 
written consent signed by all its members.  
The finance committee shall annually review and reassess the 
adequacy of this charter and make recommendations to the Board of 
directors for proposed changes. 

Finance Committee Charter



Duties and Responsibilities 

The responsibilities of the finance committee shall include the 
following: 

1. Long-term capital plan. The finance committee shall review the 
Organization's capital plan and offer guidance and advice on the 
sources and uses of capital and expected returns. 

2. Oversight of financial information. The finance committee shall 
review the Organization's quarterly financial statements and 
annual resource allocation plan, including the resource 
allocation plan to actual results, liquidity status, the status of 
significant operating and revenue investment plans, and other 
financial information concerning the Organization. 

3. Capital structure and management. The finance committee shall 
review the finance committee's financial policies, capital 
structure, and strategy for acquiring financial resources and 
make appropriate recommendations to the Board. The finance 
committee shall also review the Organization's share repurchase 
activities, plans, and dividend policy and make 
recommendations to the Board. 

4. Mergers, acquisitions, divestitures, and other strategic 
investments. The finance committee shall review proposed 
mergers, acquisitions, joint ventures, and divestitures, along 
with the financial implications of proposed transactions. The 
finance committee shall review proposed transactions in 
accordance with the Organization's policies and practices and 
make recommendations to the Board of directors. In addition, 
the finance committee will monitor the financial performance of 
transactions completed. 

5. Passive investments. The finance committee shall review and 
approve all the Organization's private equity, hedge funds, and 
other passive investments. 

6. Benefit and retirement plans. The finance committee shall 
oversee the financial, investment, and actuarial policies and 
objectives of the Organization's benefit plans and shall review 
the performance of investment plans on a quarterly basis, 
including funds in the employee retirement annuity plan. 

7. Review the annual budget for approval by the Board 

8. Oversee the adoption, implementation of, and compliance with 
the Board Conflict of Interest, Investment Policies and 
Whistleblower Policies of the Association 

9. Corporate financing. The finance committee shall oversee the 
issuance or guarantee of securities by the Organization and offer 
terms of such securities and guarantees. 

10. Risk management and insurance coverage. The finance 
committee shall review the Organization's overall risk 
management plans and insurance policies. In addition, the 
finance committee shall review the Organization's significant 
financial exposures and contingent liabilities. The finance 

committee shall also oversee risk management related to the 
risk areas assigned to it by the board chair and submit a report 
to the audit committee each year. 

Other Considerations
The finance committee shall be flexible in carrying out the 
Organization's policies and procedures to react to changing 
conditions and ensure that accounting and reporting practices 
comply with applicable requirements.  

• Report regularly to the Board on Committee findings and 
recommendations and maintain minutes or other committee 
meetings and activities records.  

• Be responsible to the Board for its activities.  

• Executive Liaison The management liaison to the Committee is 
the CEO and/or Lead Financial Officer. 



Purpose and Authority 

The Governance and Ethics Committee performs vital activities for 
NABA, Inc.'s Board of Directors.  

The Governance and Ethics Committee ("Committee") will assist the 
Board of Directors of NABA, Inc. in fulfilling its responsibilities 
regarding matters that relate to governing the organization and 
address all issues of compliance, ethics, code of conduct, and 
adherence to NABA, Inc. policies and procedures.    The Committee in 
collaboration with the Management team is responsible for 
exercising due care in ensuring NABA, Inc. complies will all  laws and 
regulations thus assuring members and stakeholders that NABA, Inc. 
and its affiliates operate legally and ethically. 

The Governance and Ethics Committee shall be kept abreast of the 
organization's legal matters/claims actual or potential. In addition to 
the responsibilities included within Section 7.2 (b) of the Bylaws, the 
Governance and Ethics Committee is established by and among the 
Board of directors for the primary purpose of assisting the Board in:

• Monitoring and overseeing NABA, Inc.’s adherence to its Bylaws 
and to make recommendations to the Board for 
revisions/additions to such Bylaws as necessary.  

• Evaluating the regulatory environment and maintaining a curious 
collective mind in evaluating NABA, Inc.’s compliance with all 
government agencies. 

• Carrying out the responsibilities delegated by the Board of NABA, 
Inc. in accordance with and subject to the Bylaws  

• Working collaboratively with NABA, Inc. management for review 
and approval of NABA, Inc. of various policies and procedures. 
Recommend final approval of such policies and procedures to the 
Board of NABA, Inc. 

• Establishing proper oversight for monitoring and addressing such 
policies as the "whistleblower" policy for NABA, Inc. 

• Support NABA, Inc management with guidance in framing the 
code of conduct in close collaboration with the Human Capital 
Committee on articulating the employee manual. 

• Other activities as requested by the Board and/or management 
that relate to governing, policy, or compliance type matters 

The Governance and Ethics Committee should encourage continuous 
improvement and foster adherence to NABA's policies, procedures, 
and practices at all levels. The Governance and Ethics Committee has 
the authority to engage with members in general, leaders, and the 
management team within its scope of responsibility and obtain 
advice and assistance from outside legal, accounting, or other 
advisers when necessary to perform its duties and responsibilities. 

NABA, Inc. will provide appropriate funding for necessary or 
appropriate expenses in carrying out its duties as determined by the 
Committee Chair.  

Composition  
The Governance and Ethics Committee will comprise three directors 
of the Board (that shall not be members of the audit committee) plus 
up to 6 additional non-board members. NABA, Inc. National Secretary 
shall serve the role of the Governance and Ethics committee chair. 
Other Committee members shall be appointed in accordance with 

the Nominating Committee’s vetting process. .. Each member of the 
Governance and Ethics Committee shall serve a four (4) year term. 
No person shall serve more than three consecutive terms on the 
Governance and Ethics Committee. Each Governance and Ethics 
committee member will meet the applicable standards, skills, 
competencies, and experience of a senior/executive leader with a 
relevant track record.   

Consideration also should be given to the amount of time members 
of the Governance committee can devote to the role, 4 hours per 
quarter, and more during elections, board assessment, and 
evaluation periods. The Board must determine that simultaneous 
service on other board/nominating committees would not impair the 
ability of such member to effectively serve on NABA's Governance 
and Ethics Committee and disclose such determination. It is the 
responsibility of the Governance and Ethics Committee Chair to bring 
such matters to the attention of the Board. 

To help meet these requirements, the Governance and Ethics 
Committee will provide its members with annual continuing 
education opportunities in areas relevant to the Governance and 
Ethics committee. 

The Board will determine that a director's simultaneous service on 
multiple committees will not impair the ability of such members to 
serve on NABA's Governance and Ethics committee. 

Committee Meeting 

The Committee will meet at least quarterly or more frequently as 
circumstances dictate. In its judgment, the Committee shall meet as 
often as deemed necessary or appropriate to discharge its duties and 
responsibilities.  Committee members are expected to attend no less 
than 80 percent of the committee meetings. The committee chair will 
approve the agenda for the Committee's meetings, and any member 
may suggest items for consideration.  

Briefing materials will be provided to the Committee a week in 
advance of meetings as practicable. Committee members are 
expected to read any briefing materials provided in advance of 
meetings and be prepared to discuss the agenda items. Each 
regularly scheduled meeting will begin with an executive session that 
excludes management.   

The Chair shall preside at Committee meetings and set the agenda. 
Meetings of the Committee may be held in person and/or via 
telephonic or electronic conference at such times and places as the 
Committee determines. A majority of the members shall constitute a 
quorum. If a quorum is present, a majority of the current members 
shall decide any matter brought before the Committee.  

The Chair may call a meeting of the Committee upon due notice. 
Notice by electronic mail shall be sufficient notice. The Committee 
may also act with a written consent signed by all its members.  
The Governance and Ethics Committee shall annually review and 
reassess the adequacy of this charter and make recommendations to 
the Board of directors for proposed changes. 

Governance and Ethics Committee Charter 



Duties and Responsibilities  
The Governance and Ethics Committee shall perform all duties as requested or required by the Board of Directors. In addition, the Governance 
and Ethics Committee will specifically be responsible for the following duties and responsibilities: 

1. Advise the Board about governance and strategies, including relevant amendments to the organization's bylaws, to strengthen the 
organization and empower the Board to meet its obligations related to good governance principles and abide by its mission. 

2. Advise the Board about strategies that strive to increase individual Board Director effectiveness and their abilities to work collaboratively 
with their peers. 

3. Devise and make recommendations for policies on issues related to Board Director service. 

4. Devise and make recommendations for policies that reflect best practices for overall good governance. 

5. Develop a conflict of interest policy and recommend it to the Board. 

6. Lead and facilitate periodic board self-assessments to ensure superior board performance and overall trust and effectiveness. 

7. Make recommendations to the Board about the criteria and qualifications they deem appropriate for election as Board Directors. 

8. Develop and conduct an orientation process for newly appointed Board Directors and provide ongoing board training and development.

9. Annually review its charter and present any recommended changes to the Board for review and approval 



Purpose and Authority 

The Human Capital Committee is established for the primary purpose 
of carrying out responsibilities included within Section 7.2(b) of the 
Bylaws in setting compensation policies and provides vital strategic 
oversight of Human Capital Management, including but not limited 
to: succession planning, executive talent strategies that support 
NABA, Inc.’s  strategies, incentive policies, pay and promotion equity, 
executive compensation, culture, and workforce diversity and 
inclusion. This Committee shall also review and set the compensation 
for the President & CEO and review the compensation and benefits 
of the other executive leadership team as presented by the President 
& CEO each year for approval by this Committee.  Compensation 
information for similar positions from comparable organizations will 
be used to establish reasonable compensation. 

The Committee has the authority granted to it by the Board of 
Directors and in this Charter; however, on issues related to the 
governing documents' interpretation, the Committee Chair must 
consult with the Governance and Ethics Committee Chair. 

The Committee shall exercise its business judgment in carrying out 
the responsibilities described in this Charter in a manner that the 
Committee members reasonably believe to be in the best interests of 
NABA, Inc.  and its stakeholders.  

The purposes and responsibilities outlined in this Charter are meant 
to serve as guidelines rather than as inflexible rules and the 
Committee is encouraged to adopt such additional procedures and 
standards as it deems necessary from time to time to fulfill its 
responsibilities provided that such procedures are consistent with 
NABA, Inc. By-Laws, corporate governance principles and standards 
and any applicable law, and in alignment with the Governance 
Committee oversights. 

NABA, Inc. will provide appropriate funding, as determined by the 
Human Capital Committee, for necessary or appropriate expenses in 
carrying out its duties.  

Composition  
The Human Capital Committee will comprise three (3) Directors of 
the Board plus up to 6 additional non-board  members NABA, Inc. 
Vice Chair of the Board shall serve the role of the Human Capital 
Committee chair in accordance with the Bylaws section 7.2(f).  Other 
Committee members shall be appointed in accordance with the 
Nominating Committee’s vetting process. Each member of the 
Human Capital Committee shall serve a four (4) year term. No person 
shall serve more than two consecutive terms on the Human Capital 
Committee.  

Collectively, the Committee should possess the following 
qualifications: 

• C-Level Experience with executive talent strategy and 
compensation 

• Deep and Broad experience working collaboratively with 
executives in setting the compensation policy framework.

• Demonstrated experience leading search committees at the 
National Organization

• An attitude of objectivity, independence, and a proven ability to 
be a credible and trustworthy advisor  

• Strong communications, business acumen, and management 
skills 

• Time to dedicate to this professional volunteer opportunity () 

• Commitment to attend regular meetings as needed 

• Ability to work cooperatively with other committee members and 
ready to uphold NABA's Operating Principles 

The board will determine that a director’s simultaneous service on 
multiple committees will not impair the ability of such member to 
serve on the Human Capital Committee. 

Committee Meeting 
The committee will meet as circumstances dictate, until the goal is 
achieved and the committee dismissed by the Chair of the 
Committee. Committee members are expected to attend no less 
than 80 percent of the committee meetings. The committee chair will 
approve the agenda for the committee meetings and any member 
may suggest items for consideration.  

Briefing materials will be provided to the committee a week in 
advance of meetings as practicable. Committee members are 
expected to read any briefing materials provided in advance of 
meetings and be prepared to discuss the agenda items. Each 
regularly scheduled meeting will begin with an executive session that 
excludes Management.  

The Chair shall preside at meetings of the Committee and shall set 
the agenda. Meetings of the Committee may be held in-person 
and/or via telephonic or electronic conference, and at such times and 
places as the Committee determines. A majority of the members 
shall constitute a quorum. If a quorum is present, a majority of the 
members present shall decide any matter brought before the 
Committee.  

The Chair may call a meeting of the Committee upon due notice. 
Notice by electronic mail shall be sufficient notice. The Committee 
may also act by written consent signed by all of its members.  
The Committee shall annually review and reassess the adequacy of 
this charter and make recommendations to the board of directors for 
proposed changes.
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Duties and Responsibilities  
In addition to performing all duties as requested or required by the Board of Directors and fulfill its primary purpose, the Human Capital 
Committee will specifically be responsible for the following:  

• Set compensation policy for the organization 

• Monitor and review the competitiveness of the organization's compensation plan 

• Review and, where needed create policies and procedures for NABA's Human Capital functions 

• Advise and set policies to address talent strategy needs alignment with the business strategy  



Purpose and Authority 

The Nominating Committee is established by and among the Board 
of directors for the primary purpose of assisting the Board in:

• Carrying out the responsibilities delegated by the Board of 
NABA, Inc. in accordance with Section 7.2 (c) of the Bylaws and 
subject to the Bylaws  

• Present slates of qualified candidates for a vote by members as 
established by NABA, Inc bylaws. 

• Identify, vet, and nominate qualified candidates for all NABA, 
Inc. volunteer leadership roles, including and not limited to 
chapter leaders, regional leaders, national board members, 
officers, and committee members.  

• Evaluate the current composition and identify the current and 
future needs of the organization to ensure that the Board and 
local and regional volunteer leaders have the necessary 
diversity, perspectives, experience, skills, and judgment to 
effectively pursue their duties in planning, strategy, and 
oversight. 

• Review the Board's Directors at the end of their board terms as 
part of the re-election process to ensure they have the 
appropriate skills and engagement level to continue serving on 
the Board. 

• Support NABA, Inc leadership development by recognizing 
individuals whose achievements, examples, or contributions 
have helped raise the standards of leadership, integrity, and 
professional excellence that should be engaged in leadership 
roles throughout the organization. 

The Nominating Committee should encourage continuous 
improvement and foster adherence to NABA's policies, procedures, 
and practices at all levels. The Nominating Committee has the 
authority to engage with members in general, leaders, and the 
management team within its scope of responsibility.  To the extent 
deemed necessary, and with the Chair’s approval, the Nominating 
Committee has the authority to obtain advice and assistance from 
outside legal, accounting, or other advisers when necessary to 
perform its duties and responsibilities. NABA, Inc. will provide 
appropriate funding, as determined by the Nominating Committee, 
for necessary or appropriate expenses in carrying out its duties.  
The Committee's principal responsibility is one of vetting and 
compliance. The Nominating Committee does not select volunteer 
leaders. Instead, its role is to ensure strength in leadership by 
presenting a slate of qualified nominees for members' vote and 
election as established by the bylaws. The management of the 
elections process resides with management under the supervision 
of the National Secretary according to Section 6.2(c) of the Bylaws.  
Composition  

The Nominating Committee will comprise three directors of the 
NABA, Inc Board, the NABA, Inc. CEO (ex-officio), plus at least 2 
additional (but not more than 9) non-board members. . The 

Immediate Past Chair of the Board shall serve as the Nominating 
Committee Chair. Other Committee members shall be appointed by 
the three directors serving on the Nominating Committee. Each 
member of the Nominating Committee shall serve a four (4) year 
term. No person shall serve more than two consecutive terms on 
the Nominating Committee. The CEO is a committee member and 
not a voting member of the Committee. Each Nominating 
committee member will meet the applicable standards, skills, 
competencies, and experience of a senior/executive leader with a 
relevant track record.   
The Chair of the Nominating Committee (though an ex-officio 
member of the Board), retains full voting authority on such 
Committee. All members of the Committee will qualify as having 
expertise in board governance, including prior service on a for profit 
or non-profit board.  

Consideration also should be given to the amount of time members 
of the Nominating Committee can devote to the role (9 hours per 
quarter) and more during the elections period. The Board must 
determine that simultaneous service on other board/nominating 
committees would not impair the ability of such member to 
effectively serve on NABA's nominating Committee and disclose 
such determination.  It is the responsibility of the Nominating 
Committee Chair to bring such matters to the attention of the 
Board.  
To help meet these requirements, the Nominating Committee will 
provide its members with annual continuing education 
opportunities in areas relevant to the Nominating Committee. 

Committee Meeting 
The Committee will meet at least quarterly or more frequently as 
circumstances dictate. In its judgment, the Committee shall meet as 
often as deemed necessary or appropriate to discharge its duties 
and responsibilities.  Committee members are expected to attend 
no less than 80 percent of the committee meetings. The committee 
chairman will approve the agenda for the Committee's meetings, 
and any member may suggest items for consideration.  

Briefing materials will be provided to the Committee a week in 
advance of meetings as practicable. Committee members are 
expected to read any briefing materials provided in advance of 
meetings and be prepared to discuss the agenda items. Each 
regularly scheduled meeting will conclude with an executive 
session.  
The Chair shall preside at Committee meetings and set the agenda. 
Meetings of the Committee may be held in person and/or via 
telephonic or electronic conference at such times and places as the 
Committee determines. A majority of the members shall constitute 
a quorum. If a quorum is present, a majority of the current 
members shall decide any matter brought before the Committee.  

The Chair may call a meeting of the Committee upon due notice. 
Notice by electronic mail shall be sufficient notice. The Committee 
may also act with a written consent signed by all its members. 
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Duties and Responsibilities  
In addition to carrying out any other responsibilities delegated to the Committee by the Board, the Committee shall:  

• Provide to the Board nominees for all volunteer leadership positions, including and not limited to chapter leaders, regional leaders, national 
board members, officers, and committee members. The Committee shall strive to nominate the best nominees with the appropriate skill 
sets and diversity of characteristics to generate a properly balanced Board and NABA, Inc. volunteer leadership.  

• Provide NABA, Inc. with a strong and independent Board that can provide direction and oversight for the organization, representing the best 
interests of the NABA, Inc. members and stakeholders; and local and regional volunteer leaders that lead and engage in their geography. 

Nominations Functions  
The members of the Committee are designated in the Bylaws to conduct the nominations activities and shall:  

• Carry out in accordance with the Bylaws.  
• Maintain confidentiality in the Committee's deliberations and choices of those to propose for nomination while maintaining transparency in 

the Committee's process.  
• Solicit candidates for consideration by the Committee on a regular basis from the membership of NABA, Inc. and other appropriate sources.  
• Identify and screen individuals nominated and qualified to become Board Members, Local and Regional Volunteer Leaders, Committee of 

the Board Members, and other volunteer leadership roles consistent with any criteria approved by the Board, including, without limitations, 
independence. 

• Fairly and objectively evaluate candidates for open positions. Evaluate said candidates for nomination in light of the skill sets, diversity of 
characteristics, and independence needed by NABA, Inc. according to a structured evaluation process designed to nominate individuals who 
can best promote the fulfillment of NABA, Inc. mission.  

• Select and recommend slates of candidates for votes and election, in accordance with and subject to the Bylaws.  
• Maintain a list of potential/qualified candidates in the event a vacancy arises so that role can be filled timely and with an already vetted 

member.  The Committee shall present to the Board a qualified candidate to fill a Regional or Chapter leadership vacancy, whom shall be 
reviewed by and approved by the Board.  Board Director vacancies will be filled in accordance with the By Laws. 

• Publicize to the membership of NABA, Inc. the nominating process that the Committee oversees, the call to such members to submit
candidates to the Committee, and the results of the such nominating process.  

• Annually evaluate the process it follows in assessing candidates to process improvements, transparency, and accountability.  

As noted above, the NABA, Inc. Nominating Committee has authority to retain advisers when it deems appropriate, shall have sole authority to 
retain any search firm to be used to identify candidates, and shall have the power to approve fees and terms of retention (and sole authority 
over such fees and terms with respect to any search firm to be used to identify candidates), without the prior permission of the Board or 
management, and shall be provided the necessary resources for such purpose.  
The Committee shall be directly responsible for the appointment, compensation, and oversight of the work of any adviser the Committee 
retains. To the extent required by applicable rules or policies, the Committee shall conduct an independent assessment, considering any factors 
the Committee deems relevant to the adviser's independence from management, before selecting or receiving advice from a such adviser.  

Reporting the Committee shall:  

• Report regularly to the Board on Committee findings and recommendations and maintain minutes or other committee meetings and 
activities records.  

• Be responsible to the Board for its activities.  
• Executive Liaison to the Committee is the CEO. 
• Annually review it’s charter and present any recommended changes to the Board for review and approval 



Purpose and Authority 

The Strategy, Innovation, Technology (SIT) committee serves NABA, 
Inc. management and its Board of Directors by keeping the 
organization focused on membership value creation through nimble 
adaptation of technology, data analytics to tell NABA, Inc.'s story, 
and relevance through thoughtful and strategic iteration of the 
organization point of view, and exercise of such point of view to 
mobilize and engage multiple stakeholders.  
The primary objective of the Strategy, Technology and Innovation 
Committee (the "SIT") is to carrying out responsibilities included 
within Section 7.2(e) of the Bylaws and assist the NABA, Inc. Board 
of Directors in discharging its oversight duties with respect to the 
development and implementation of NABA, Inc.’s  strategic plan 
and the risks associated with such a plan. The Board recognizes that 
it is the responsibility of management to develop the Organization's 
strategic plan and implement such plan. Accordingly, the 
Committee has been formed to foster a cooperative, interactive 
strategic planning process between the Board and management. 
The SIT Committee partners closely with the NABA, Inc. 
management team in defining and articulating the organization's 
strategic plan and goals. 

The Committee shall exercise its business judgment in carrying out 
the responsibilities described in this Charter that the Committee 
members reasonably believe to be in the best interests of the 
Organization and its stakeholders.  
The purposes and responsibilities outlined in this Charter serve as 
guidelines rather than as inflexible rules. Accordingly, the 
Committee is encouraged to adopt such additional procedures and 
standards as it deems necessary from time to time to fulfill its 
responsibilities, provided that such procedures are consistent with 
NABA, Inc.'s By-Laws, corporate governance principles, standards, 
and applicable law. 

The SIT committee should encourage continuous improvement and 
foster adherence to NABA's policies, procedures, and practices at all 
levels. The SIT committee has the authority to engage with 
members in general, leaders, and the management team within its 
scope of responsibility and obtain advice and assistance from 
outside legal, accounting, or other advisers when necessary to 
perform its duties and responsibilities. 

NABA, Inc. will provide appropriate funding as determined by the 
SIT committee, for necessary or appropriate expenses in carrying 
out its duties.  

The Committee's principal responsibility is one of governance and 
oversight. The fundamental responsibility for formulating, 
executing, and implementing strategies and strategic plans is 
management.  

Composition  
The SIT committee will comprise three directors of the Board plus 
up to six additional non-board members. .  The Board Chair 
appoints the Chair of the Committee. Other Committee members 
shall be appointed in accordance with the Nominating Committee’s 

vetting process. Each member of the SIT Committee shall serve a 
four-year (4) term. No person shall serve more than two 
consecutive terms on the SIT Committee.  

Each SIT committee member will meet the applicable standards, 
skills, competencies, and experience of a senior/executive leader 
with a relevant track record.   

The Chair of the SIT Committee shall work collaboratively with the 
Board Chair, Vice Chair, and the President & CEO and engage with 
other committee chairs to ensure connectivity and the interests of 
all committees are encompassed in strategy and technology. 
Consideration also should be given to the amount of time members 
of the SIT committee can devote to the role (~2-3 hours per 
quarter) and more during the budgeting and strategic goals 
development period. The Board must determine that simultaneous 
service on other board/SIT committees would not impair the ability 
of such members to effectively serve on NABA's SIT committee and 
disclose such determination.  It is the responsibility of the SIT 
Committee Chair to bring such matters to the attention of the 
Board. 

To help meet these requirements, the SIT committee will provide its 
members with annual continuing education opportunities in areas 
relevant to the SIT committee. 
The Board will determine that a director's simultaneous service on 
multiple committees will not impair the ability of such members to 
serve on NABA's SIT committee. 

Committee Meeting 
The Committee will meet at least quarterly or more frequently as 
circumstances dictate. In its judgment, the Committee shall meet as 
often as deemed necessary or appropriate to discharge its duties 
and responsibilities.  Committee members are expected to attend 
no less than 80 percent of the committee meetings. The committee 
chair will approve the agenda for the Committee's meetings, and 
any member may suggest items for consideration.  
Briefing materials will be provided to the Committee a week in 
advance of meetings as practicable. Committee members are 
expected to read any briefing materials provided in advance of 
meetings and be prepared to discuss the agenda items. Each 
regularly scheduled meeting will begin with an executive session 
that excludes management.   

The Chair shall preside at Committee meetings and set the agenda. 
Meetings of the Committee may be held in person and/or via 
telephonic or electronic conference at such times and places as the 
Committee determines. A majority of the members shall constitute 
a quorum. If a quorum is present, a majority of the current 
members shall decide any matter brought before the Committee.  
The Chair may call a meeting of the Committee upon due notice. 
Notice by electronic mail shall be sufficient notice. The Committee 
may also act with a written consent signed by all its members.  
The SIT committee shall annually review and reassess the adequacy 
of this Charter and make recommendations to the Board of 
directors for proposed changes. 
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Duties and Responsibilities  
The SIT Committee shall perform all duties as requested or required by the Board of Directors.  
The Committee shall have the following duties and responsibilities: 

1. Review periodically and make recommendations to the Board regarding: 
a. the Organization's strategic plan and overall strategy,  
b. the Organization's overall strategy with respect to mergers and acquisitions, and  
c. any strategic initiatives identified by the Board or management from time to time, including exit from existing lines of business and 
entry into new lines of business, joint ventures, acquisitions, investments, dispositions of business and assets, and business 
expansions.  

2. Assist management in the development of the Organization's strategy, including reviewing and discussing with management the strategic 
direction and initiatives of the Organization and the risks associated with the Organization's strategy.  

3. Review with management the process for development, approval, and modification of the Organization's strategy and strategic plan. 

4. Assist management with identifying key issues, options, and external developments impacting the Organization's strategy. Meet with 
management periodically to monitor the Organization's progress against its strategic goals.  

5. Ensure the Board is regularly apprised of the Organization's progress concerning implementing any approved strategy.  

6. The Chair shall work with the Human Capital committee to provide feedback of the Organization’s progress against the strategy, including 
any direct feedback of the President & CEO  

7. Review and assess this Charter's adequacy annually and recommend any proposed changes to the Board for approval.  

8. The Committee shall perform other duties or responsibilities consistent with this Charter, the Organization's By-Laws. 


