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History

The World Floor Covering Association (WFCA) was formed from the 1995 merger of the Western
Floor Covering Association and the American Floorcovering Association.

Affiliate associations whose main activity at the time was handling union negotiations formed The
Western Floor Covering Association, established in 1960. Over the years, the Association placed a
major emphasis on educational programs, conventions, an industry trade show, and tools for
business management.

The American Floorcovering Association grew out of the National Home Furnishings Association
and was originally called the Retail Floorcovering Institute when established in The Association
became independent in 1976 and in 1988 changed its name to the American Floorcovering
Association. It also emphasized educational programs, tools for business management and a
strong governmental affairs program for its dealer members.

By bringing the resources of these two organizations together, a truly national Association has
been created to satisfy the growing needs of the floor covering industry. The World Floor Covering
Association is now the recognized industry leader in legislative advocacy, marketing research and
education, and sponsors the floor covering industry’s premier showcase for new products and
ideas — Surfaces®.

Mission
The mission of the World Floor Covering Association is to provide a unified voice and enhance the
industry’s professionalism and profitability.



Overview

Welcome to the Board of Directors for the World Floor Covering Association. As a board member,
you are tasked with the governance of the organization’s resources, formulation of policy, and the
development and maintenance of its programs and services. As a board member you must not
make decisions based on personal interests or other special interests, but must always make
decisions based on what is best for those you serve, the WFCA membership.

The Board of Directors meets twice a year and, since decisions are made together, it is important
that you attend every meeting. Made up of twenty-four (24) members, it includes, eighteen (18)
Regular Directors who are primarily retailers, two (2) Past Chairman and three (3) Associate
Directors which may include industry leaders in manufacturing, distribution or suppliers to the
industry and one (1) CEO. No director fees are paid however, travel expenses are reimbursed.

The WFCA is a non-profit 501 c (6) association. The Association maintains a $10,000,000 Directors
and Officers liability insurance policy, which covers both omissions and commissions and the
general counsel attends all Executive Committee and Board of Director meetings.



The Board of Directors

The Board of Directors is the chief elected/appointed body of the organization. The board
represents the community (members, constituents) interest in the organization, and holds
ownership of the organization on behalf of the community (members, constituents). The board is
the guardian of the assets of the organization, the policy setting body of the organization and
advisor to the Chief Executive Officer.

Authority

All power of the board is a joint and collective power which exists only when board members act
together as one body. Individual board members have no power except that granted by the full
board through the bylaws, board policy or by resolution of the full board.

Responsibilities
In general terms, the board is responsible for everything in and about the organization.
Specifically, the board...

- Plans for the future of the organization.

- Hires the Chief Executive Officer and delegates management of the organization.

- Writes policies to set limits and define how the organization will operate.

- Monitors and evaluates outcomes of the long-range plan, executive performance, board

policies, financial stability and outcomes of programs and services.
- Acts as advocate for the organization and the programs and services offered.

The board is responsible for determining policy in the following categories:

Human Resources

- Recruiting new board members, recognizing and nurturing existing board members, and
providing existing board members opportunities for leadership growth.

- Hiring, terminating, disciplining, evaluating and holding the Chief Executive Officer
accountable to carry out appropriate management of programs and services.

- Writing policies relating to the Chief Executive Officer’s employment, and ensuring the CEO
has complete policies in place for management of other personnel.

- Supporting the CEO.

- Ensuring uninterrupted management succession.

Planning
- Establishing and reviewing the mission/philosophy and goals of the organization.

- Planning which major services/programs will be provided by the organization.
- Evaluating the services/programs and operations of the organization on a regular basis.

Finance
- Ensuring financial accountability.
- Ensuring ongoing budget development, approval and review.
- Raising funds and/or ensuring adequate funding.
- Overseeing properties or investments.

Community Relations
- Ensuring services appropriately address needs of constituents.
- Advocating for the organization before constituents and the public.
- Determining when the organization can/should take part in coalitions or joint operations.




The Board of Directors (continued)

Operations
- Ensuring that management systems are adequate and appropriate.

- Ensuring that the Board’s operations are adequate and appropriate, writing policies for
conduct of meetings and operation of board business.

- Ensuring that organizational structures are adequate and appropriate.

- Ensuring the organization and its board members meet all applicable laws.

- Board Committees

Board Member

The job of the individual board member is to participate as part of the board team to accomplish
the mission of the organization. The board member represents a particular community
perspective to the organization and is expected to represent the organization in the community,
communicating organizational goals and success.

Authority

Individual board members have no power except that granted by the full board through the
bylaws, board policy or by resolution of the full board. All power of the board is a joint and
collective power which exists only when the board is acting together as one body.

Responsibilities
While participating as part of the board team, board members must:
- Believe in and actively support the mission of the organization.
- Participate in new board member orientation.
- Attend board meetings, planning meetings and assigned committee meetings.
- Comply with applicable laws, regulations, bylaws, policies and the code of ethics.
- Accept the legal duties of loyalty and care while serving as a board member.
- Understand that all power rests with the full board, not individual board members.
- Share wisdom and insights to help the board make appropriate decisions and policy.
- Prepare well for all meetings.
- Bring knowledge of the community and constituents to the board’s deliberations.
- Be an advocate to the community and constituents for programs and board decisions.
- Play a consultative role by sharing expertise with management when requested.
- Seek opportunities to expand knowledge about the organization.
- Regularly self-evaluate personal performance on the board and determine needs for
improvement.
- Resign from the Board when no longer able to support the mission or devote the necessary
time to be a good board member.



Committees

The many and complex issues with which the WFCA board will be working cannot always be
handled efficiently by the full board. Many of those issues may be handed to board committees
for study and recommendations to the full board. The purpose of any board committee is to assist
the board of directors to govern more efficiently. A board committee is not designed to do staff
work. Committees are used to investigate, deliberate and analyze special issues on behalf of the
board. As the organization evolves and changes, so should board committees. In your service on
this board you will be asked to serve on at least one committee.

Committee work is a good place for you to offer any special expertise you may have, but service on
committees is not limited to experts in the committee subject. Committee service is a good way
for you to learn more about the organization by focusing on special issues.

Some of the committee members maybe selected from people outside the board so that additional
expertise can be utilized. Involving non-board members also builds ownership for the Association’s
mission and opens a new avenue of communication with the floor covering community.

Committees have no power or authority

Whatever the name or type of committee, the only purpose of that committee is to extend the
work of the board. Committees have no power or authority beyond what is granted to them by
the full board. The only action committees can traditionally take is to study an issue assigned by
the full board and make recommendations to the full board about the assigned issues. The
committee reports will explain what the committee has been doing for the board and make
recommendations for consideration.

Types of committees

The board already has standing or permanent committees that are described in the bylaws of the
organization and function year-round. As certain important issues arise, the board may also
appoint temporary or “ad hoc” committees to study those issues for the board.

At times, the board may meet as a committee of the whole. The differences between a meeting of
the board as a committee of the whole and a regular board meeting is that the board is focusing on
one subject in the committee mode.

Regular board meetings do not allow time for extensive discussion of one issue, so the board may
meet as a committee of the whole to give itself that time for in-depth discussion. Formal action on
the issue will usually be delayed until the regular board meeting.

Your responsibility as a committee member

You should approach committee meetings as seriously as you do the regular board meetings.
Prepare for the meetings, attend the meetings and take part in the discussions. If you have an
assignment from the committee, complete it in a timely manner. Remember, committees are an
extension of the board.

When you are appointed to a committee, it is your responsibility to understand the objectives of
the committee, when and where the committee meets and the names of other members of the
committee. You should also examine the history of the committee and the minutes of their
meetings for at least the past year so that you are up and running with the committee as soon as
possible.



Help your committee stay on its responsibility and accountability to the full board. Although
committee meetings are usually not as formal as a full board meeting, they should have a distinct
structure, agenda and goals. When the committee completes its meeting, there should be a clear
result of the meeting that can be reported to the full board. Committees are a valuable extension
of the board, but only if they work in an orderly, timely and accountable fashion.

Job performance of each committee also needs to be reviewed annually by the full board. If the
committee is not performing well, or the board is repeating the same discussion the committee
already had, the board will dissolve the committee.

Guidelines for the Committee Chairperson

The Committee Chairperson is appointed by the board chair, and is expected to lead the
committee just as the board chair leads the board. The chairperson is accountable to ensure the
productivity of the committee, and to ensure that the committee is accountable to the full board
for whatever task is assigned to the committee.

Authority

The committee chairperson normally has no more power than any other committee member other
than to call meetings of the committee, to convene a meeting and to lead the committee through
the meeting.

Duties of the Committee Chairperson

- Coordinate with the staff liaison the best time and location for committee meetings, whether
in-person or by teleconference, taking into account centralized location, accessibility and time
and budget constraints.

- Keep the committee focused on the larger mission of the organization as the committee
pursues the committee’s assigned mission.

- Plan the agenda for the committee meetings, in concert with the staff liaison.

- Convene committee meetings, and keep meetings on track.

- Encourage the committee to come to conclusions and form recommendations to the full
board.

- Ensure that committee reports and recommendations for action are presented to the full
board.

- Lead the committee to evaluate its own operations at least annually.

Duties of the staff liaison

- Ensure that all committee members have necessary materials.

List of committee members, with phone numbers and email addresses

Instructions from the board to the committee — the committee charge or job description.
A statement of the powers and limitations of the committee

Background and support material pertinent to the subject to be discussed

Minutes of past committee meetings

Ensure that all members of the committee are notified of committee meetings.
Generate and keep a written record of committee action and timetables. Prepare and
distribute minutes of meetings once approved by the chairperson.
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Executive Committee

The Executive Committee is empowered to act on behalf of the Board of Directors when the Board
of Directors is not in session. Consisting of seven (7) or more, the members of the Executive
Committee are the elected officers of the Association. Included are the Chairman of the Board,
Immediate-Past Chairman, Chairman Elect, Secretary, Chief Financial Officer, one or more Vice
Chairman and the CEO.

Executive Committee

The Executive Committee is an active committee when
1) The board is too large to allow members to easily gather a quorum outside of regularly
scheduled board meetings, and needs some way of making emergency decisions between
meetings.
2) The board meets only bi-annually and needs some way of maintaining oversight of the
organization between widely separated board meetings.

For either or both of those reasons, the board appoints a small Executive Committee — normally
the officers of the board — to act on behalf of the full board between meetings.

Duties of the Executive Committee

The Executive Committee meets 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 or practical to
assemble a quorum of the full board. This committee has no power other than emergency action
or other powers as may be delegated to it by the full board from time to time. The Executive
Committee is charged to do the will of the board, not set direction for or make new policy for the
board.

Minutes are kept of all Executive Committee meetings and a copy is distributed to each board
member as soon as possible after the Executive Committee meeting. Any decisions or actions
taken by this committee are reported in writing at the next board meeting.

The full board may choose to delegate certain responsibilities to the Executive Committee, such as,
but not limited to...
- Assist the executive to prepare the agenda for the full board meeting.
- Make emergency decisions on behalf of the board.
- Act as facilitator for a performance evaluation of the executive.
- Act as liaison between the board and the executive on personnel issues involving only the
executive.

The Finance Committee

The full board may find that a Finance Committee is helpful in bringing clarity about the finances to
the full board. The job description for the board Finance Committee, when professional staff
manage day-to-day financial matters, is simply to assist the full board to digest regular financial
reports. The Finance Committee does not relieve the full board of the responsibility or liability to
monitor the financial status of the organization. The board cannot delegate responsibility or
liability in any area, including monitoring finances.

The Treasurer of the board is a member of the committee. The board may find it appropriate to
include outside expertise—banker, accountant, or other financial specialist—in Financial Committee
membership.



Duties of the Finance Committee

- Review the executive’s proposed budget prior to it being presented to the Executive
Committee and full board.

- Assist the executive to present the proposed budget to the full board for approval.

- Prior to the board meeting, review every financial statement from the executive.

0 The Committee studies financial reports and looks at current status as compared
to the budget plan.

- Report to the full board findings of the review of financial statements including
explanations of deviations from the board budget.

- Review the results of the annual audit of the organization’s financial records.

- Recommend investment policy to the board, and monitor the organization’s investments.

- Review the sources of funding for the organization to ensure stability.

- Recommend an auditor to the full board.

- Assist the auditor to make a report to the full board.

- Report to the board on other financial matters as deemed appropriate by the board.

Standing Committees of the Board

Powers

Standing committees of the board have only the powers specifically delegated by the board.
Functions of each committee should be in writing as part of board policy or recorded in the
minutes of the meeting at which the committee was established.

Accountability

Committees are subsidiaries of the board, and must be accountable to the board. They should
report their work to the board regularly. Each committee should make recommendations for
action, such recommendations to be made by a member of the committee in the form of a motion
at a board meeting.

Appointment of committees

The chairman of the board appoints the chairperson of each committee and all committee
members, taking into consideration the preference of board members for committee assignment.
Board members are polled as to committee preference, and the preferences honored if possible.

It is appropriate and desirable to appoint persons other than board members to committees if
special expertise is required beyond what is available from board members. Appointing persons
from outside the board allows the board to tap special skills, develops new connections between
the organization and members of the community, and cultivates future board members.

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

- Attending all meetings of the committee to which the board member is assigned.

- Prepare for committee meetings by studying the agenda and researching the issues.

- Actively participate in discussions at committee meetings.

- Follow through promptly on any assignments from the committee.

- Support committee recommendations before the full board.

Committee meetings
The committee chairperson convenes all meetings of the committee in conjunction with the staff
liaison. Meeting dates are coordinated with the executive to avoid conflict and to ensure
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completion of staff support and research. Minutes are kept of committee meetings. Committees
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.

Nominating Committee

(Board Development Committee)

The board development committee functions as the Nominating Committee, and performs a
broader function. Nominating new board members should be viewed as development of the
board through careful selection of new members to improve the operations of the board. The
board development committee then goes beyond selection of new board members to be
concerned with the ongoing development of board member skills.

The board development committee is responsible for improving the operations of the board of
directors by:

- Reminding current board members to be alert for potential new board members.

- Maintaining a file of potential board members.

- Serving as the nominating committee to nominate persons for the board membership.
- Facilitating the orientation for new board members.

- Facilitating ongoing board member in-service programs.
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