
KICA Governance Procedures Manual 

 

Article I: General 

This KICA Governance Procedures Manual (the “Manual”) is part of the of the Kiawah Island 
Community Association By-laws and should be read in conjunction with those By-laws.  If there 
is a conflict between the By-laws and the Manual, the By-laws will govern.   

 

Article II: Director and Board Officer Descriptions 

Section 1. All Directors including Board Officers 

(a) With the Community.  A Director: 

i represents all Members of the Association.  In making decisions, a Director 
should consider the interests of all segments of the membership, being 
guided by what is best for the Association and its Members in general. 

ii serves as a representative of the Board, but has no authority to speak on 
behalf of the Board unless previously authorized by the Board. 

iii should keep abreast of community issues and concerns. 
iv should understand the Board has authority to delegate a process and/or task 

but the Board has the ultimate responsibility to govern. 
(b) Board Performance 

i All Directors will operate consistent with the three fiduciary duties to the 
Association and its Members:  
1. Duty of care 

2. Duty of loyalty  

3. Duty to act 

ii All Directors should familiarize and comply with South Carolina state 
statutes, KICA Covenants, KICA By-Laws, KICA Financial Controls Manual and 
any other applicable governing documents. 

iii The Board has final approval for annual budget, audit of financial statements 
and annual Form 990. 

iv All Directors will disclose any potential conflict of interest that may arise. 
v All Directors will participate in strategic planning for the Board. 
vi All Directors will support a collegial and respectful environment with all 

Board Members, Association staff and Members where differing points of 
view can be shared.   

vii Directors should understand whether the information they have is 
confidential.  Generally, confidential information will be limited to those 
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matters identified to be discussed in Executive Session (By-laws, Article V, 
Section 7).  To the extent it is confidential, Directors are not to disclose or 
discuss such information with another person or entity, or use it for their 
own purposes, unless authorized by the Board.   

viii Should a Director become aware of confidential information relevant to KICA 
from any source, he/she agrees to disclose it to other Directors and is 
responsible to notify the individual providing the information that the 
Director will have to disclose it to the Board.  

(c) Board Meetings 

i Directors are to regularly attend Board Meetings and any committees to 
which they are assigned. 

ii Directors should read and familiarize themselves with all materials prior to 
attendance at a Board Meeting, coming prepared to discuss and/or vote on 
topics before the Board. 

 

Section 2.  Board Chair 

(a) As a partner with other Board Members and the COO, the Board Chair will provide 
leadership of the KICA Board.  The Board Chair is an officer of the Board.  In addition 
to the officer role, the Board Chair will comply with Article II, Section 1 of the 
Manual.   

(b) With the Community 
i Act as the principal representative and ambassador for the Association. 

ii Meet regularly with leaders from other island organizations, in order to 
foster relationships and discuss issues in common to all organizations and 
timely report to the Board on such meetings. 

(c) Board Performance 
i Work closely with other Board Members to set strategic goals for the 

organization. 
ii Stay informed of community issues and regularly update all Board Members 

on the details of interactions with other community leaders, island 
organizations and significant parties regarding such issues. 

iii Lead the Board’s annual self-evaluation process. 
(d) Board Meetings 

i Preside over & facilitate all Meetings (Board, Special, Annual, Emergency and 
Executive), to ensure they are orderly, fair and productive, and consistent 
with Robert’s Rules. 

ii Oversee and report to the Board that Board and operational actions are 
implemented. 
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iii Provide leadership to the Board. 
iv Coauthor the Board Meeting agenda with the COO and solicit Board Member 

input. 
v Conduct votes of the Board, encouraging all Board Members to participate 

and that Board Members are clear on any vote. 
vi Promote a collegial and respectful environment for all Board Members and 

work to build consensus. 
vii Solicit community feedback at Board Meetings and address concerns 

whenever possible. 
viii Special meetings of the Board may be called at the request of the Chair, as 

specified in KICA By-Laws, Article V, Section 2. 
(e) Chief Operating Officer 

i Lead in the hiring of a COO, in cooperation with the Board. 
ii Supervise the COO to ensure that the COO reports to the Board through the 

Chair.  Meet regularly with the COO and work in close partnership to oversee 
the effective operation of the Association and report to the Board on the 
outcome of these meetings.   

iii Coordinate an annual performance evaluation of the COO, with the Board 
and Director of HR. 

 

Section 3. Board Vice Chair 

(a) As a partner with other Board Members and the COO, the Board Vice Chair will 
assist the Chair in providing leadership to the Board.  The Vice Chair is an officer of 
the Board.  The Vice Chair will also assume the responsibilities of the Treasurer or 
Secretary if either of those positions become vacant for any reason until the Board 
can elect a Director to fill the empty position.  In addition to the officer role, the Vice 
Chair will comply with Article II, Section 1 of the Manual.   

(b) With the Community 

i In the absence of the Chair, the Vice Chair acts as the principal representative 
and ambassador.  

(c) Board Performance 

i Work in partnership with the Board Chair. 
ii Stay informed on issues impacting the Association, in the event he/she needs 

to assume the responsibilities of Board Chair. 
iii The Vice Chair may be assigned specific projects or responsibilities by the 

Chair and/or Board consistent with Charters. 
iv Coordinate communications with Members on behalf of the Board. 

(d) Board Meetings 
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i In the absence of the Chair, the Vice Chair will preside over and facilitate all 
Meetings (Board, Special, Annual, Emergency and Executive), to ensure they 
are orderly, fair and productive and will comply with Article 2, Section 2(d) of 
the Manual. 

 

Section 4.  Treasurer 

(a) As a partner with other Board Members and the COO, the Board Treasurer will 
provide financial leadership to the KICA Board.  The Treasurer is an officer of the 
Board.  In addition to the officer role, the Treasurer has to comply with Article II, 
Section 1 of the Manual. 

(b) With the Community 
i Authority to speak to the financial matters of the Board and the Association.   

(c) Financial Oversight 
i Serve as the Chair of the Finance Committee, providing oversight on KICA’s 

finances and financial practices. 
ii Ensure an audit of KICA’s financials is conducted on an annual basis, which is 

presented to members of the Finance Committee and the Board for approval 
and to the community. 

iii In coordination with the Director of Finance and Finance Committee, 
annually review KICA’s insurance programs, investments and investment 
strategies and reserve funding levels. 

iv Oversee the development of an annual operating and reserve budget. 
v Work closely with the COO and Director of Finance, to oversee KICA’s 

financial responsibilities. 
vi Monitor with reasonable diligence that the Board Members and KICA staff 

comply with KICA’s Financial Controls Manual. 
vii Coordinate with the Director of Finance to make financial information 

available to the community consistent with Covenants and By-laws. 
viii The Treasurer / Finance Committee has no specific authority to disperse 

funds.  
(d) Board Meetings 

i Present Treasurer’s reports at Board Meetings. 
ii Annually provide a Treasurer’s report to the community, at the Annual 

Meeting, within 90 days of the close of the Association’s fiscal year (KICA 
Covenants, Article V, Section 14). 
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Section 5.  Secretary 
(a) As a partner with other Board Members and the COO, the Board Secretary will 

ensure the proper retention of KICA corporate records.  The Secretary is an officer of 
the Board.  In addition to the officer role, the Secretary has to comply with Article II, 
Section 1 of the Manual. 

(b) With the Community 
i Oversee that corporate records are properly maintained and available to 

Members of the Association, upon request as set forth in Article X, Section 1 
of the Bylaws.   

ii On behalf of the KICA Board, accept a Referendum related to Board actions, 
from members of the community (KICA Covenants, Article III, Section 5 and 
KICA By-Laws, Article III, Sections 8 and 9). 

(c) Board Performance 
i Certify, by signature, certain acts of the Association.  

(d) Board Meetings 
ii Oversee that proper notice is given for Board and Annual Meetings.  
iii Oversee that minutes are taken for Meetings which  

a. Record the Association’s and Board’s actions 
b. Record why the actions were taken 
c. Preserve Board Members’ voting records. 

 
Article III: Meetings 

Section 1.  Types of Meetings 

(a) Member Meetings. As set forth in the By-laws, there are Annual and Special Meetings of 
the Members. 

i The Annual Meeting will comply with the requirements of Section 33-31-701 
of the South Carolina Nonprofit Corporation Act (“SCNC”). 

(b) Board Meetings.  As set forth in the By-laws, there are Regular, Special, Emergency and 
Executive Session Board Meetings.   

i Regular, Special and Emergency Board Meetings may include Executive 
Sessions provided they meet the criteria for Executive Sessions as set forth in 
Article V, Section 7 of the By-laws. 

ii By the date of the Annual Meeting, KICA will publish a calendar of Regular 
Board Meetings through the next Annual Meeting. 

Section 2.  Board Meeting Agendas 
(a) Regular Board Meetings. 

i Agendas will be published at least three calendar days prior to the date of 
the Meeting. 
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ii Agendas will include a list of the topics to be considered with a description 
sufficient to allow the membership to prepare for the Meeting. 

iii Copies of materials to be presented at the Meeting should be included with 
the Agenda when the Agenda is published. 

(b) Special and Emergency Board Meetings 

i To the extent practical, agendas for Special and Emergency Board Meetings 
should be published in advance of the Meeting. 

(c) Executive Session Meetings will comply with the notice requirements in Article V, 
Section 7 of the By-laws.  

Section 3. Board Meeting Procedures 

(a) The Board will follow Robert’s Rules. 
(b) The Board Chair (or Board Vice Chair in the absence of the Board Chair) will preside over 

the Board Meetings. 
(c) The Board Meetings will generally include the following in the order noted: 

i Member comments on agenda topics. 
ii Board Officer and COO comments and reports. 
iii Old business. 
iv New business. 
v Board Member comments. 
vi Member comments on KICA-related matters.  

(d) The Board may allow additional Member comments during the Meeting. 

 

Article IV: Committees and Task Forces 

Section 1.  Power of the Board to Create 

(a) The Board has the power to create Committees and Task Forces with the understanding 
that, as set forth in Section 33-31-801 of the SCNA, “all corporate powers must be 
exercised under the authority of and the affairs of the corporation managed under the 
direction of its board.” 

(b) Task Forces are generally used when the assigned task(s) can be completed within a 
limited time period. 

(c) Committees are generally used when the tasks are ongoing. 

Section 2.  Creation of Committees and Task Forces 

(a) When the Board determines it wants to establish a Committee or Task Force, it will 
assign one or more Directors to chair the Committee or Task Force. 

(b) The Director(s) designated as chair will then draft a charter for the Committee or Task 
Force. 

(c) The charter will include the following: 
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i The specific task(s) assigned to the Committee or Task Force. 
ii The time period when the work is to be performed. 
iii The number of Members who will be on the Committee or Task Force. 
iv Any costs expected to be incurred by the Committee or Task Force. 
v The terms of the Members who will serve on the Committee or Task Force 

(d) The charter will then be presented to the Board for approval.   
(e) If approved, KICA will then solicit all of its Members to apply to be on the Committee or 

Task Force. 
(f) The chair(s) will then recommend to the Board for approval which Members should be 

on the Committee or Task Force.    
(g) Committee charters will be reviewed by the Board every three (3) years. 
(h) The Committee or Task Force will not be permitted to incur costs for outside services or 

vendors unless approved by the Board. 
(i) Advance notice of all Committee and Task Force meetings will be provided to the Board.  

Any Board Member may attend as a non-voting member of any Committee or Task 
Force meeting. 

(j) Committees and Task Forces must maintain minutes of their meetings. 

Section 3. Power of the Board to Terminate or Remove 

(a) The Board will have the power to terminate a Committee or Task Force at any time. 
(b) The Board will have the authority to remove a Committee or Task Force member at any 

time. 

Section 4. Architectural Review Board 

(a) Under Article VII Section 3 of the Community Association Covenants, the Company may 
exercise its right to assign to the Association some or all of the functions of the existing 
Architectural Review Board (“ARB”) to the Association.   

(b) In order to prepare for this transfer, the Board should establish a Committee or Task 
Force to identify the structure of the proposed ARB, the initial number of members, the 
terms of the appointments, the qualifications of appointees and the appointment 
process, and work with the existing ARB on the transition process.  The Committee or 
Task Force should identify the relationship of the KICA ARB to the Board and how it will 
operate with in terms of project review and decision making.   
 


