CIRSA BOARD OF DIRECTORS OPERATING POLICIES
ADOPTED APRIL 9, 2009
A. BOARD ROLE
The Board, as the representative of the ownership – the members of CIRSA – has direct responsibility over the following:

1. To serve as the trustee for CIRSA and its ownership, and to serve as the link between the membership and the organization.

2. To articulate the values of the organization, establish broad policies that reflect those values, and establish boundaries for the prudent and ethical conduct of the organization.

3. To determine the delegation of power, authority, and responsibility to the Executive Director, and to monitor the performance and accountability of the Executive Director and, through the Executive Director, of the staff.

B. BOARD RELATIONSHIP TO EXECUTIVE DIRECTOR

1. The Executive Director’s role is to implement the policies of the Board, and to exercise the power, authority, and responsibilities delegated by the Board. The Executive Director is the organization’s chief executive officer, and has complete responsibility for all management functions and services, subject to the directions, policies, and limitations established by the Board. Subject to such directions, policies, and limitations, the Executive Director has the authority to: select, appoint, supervise, and remove all staff members; obtain coverages and other services for the organization; sign contracts on behalf of the organization; and otherwise manage the organization and perform any other functions inherent to the position of a chief executive officer.

2. The Board expects the following of the Executive Director:

a. Keep the Board advised of critical issues and trends affecting the organization (such as performance in relation to key financial benchmarks, and trends in claims and losses), keep no issues “hidden” from the Board, and avoid “surprises” to the Board;

b. Act with honesty, fiscal prudence, transparency, and the highest ethics;

c. Establish and maintain a working environment that encourages staff development and growth, and assures that the staff is treated with respect and courtesy; and

d. Challenge the Board when its decisions may be detrimental to meeting the foregoing expectations.
C. CONDUCT OF BOARD MATTERS - GENERAL
The Board’s goal is to govern with an emphasis on (a) outward vision rather than an internal preoccupation, (b) strategic leadership rather than administrative detail, (c) clear distinction of Board and chief executive roles, (d) collective rather than individual decisions, (e) future rather than past or present, and (f) proactivity rather than reactivity. Towards the accomplishment of this goal, the Board will:

1. Deliberate in many voices, but govern in one. Although all members are encouraged to raise and discuss differences of opinion on Board issues at the Board level, individual members will not direct their differences of opinion to staff in a manner which would create dissension or polarization in the organization, or undermine a decision of the Board majority. Individual Board members will recognize that they do not have authority over staff, or to insert themselves into staff operations, and will not attempt to exercise authority over the organization except as explicitly authorized by Board policies. The foregoing is not intended to discourage normal and open communication between the Board and staff, or to prohibit communications between Board members and staff when a Board member is acting in the course and scope of his or her employment by a member.

2. Cultivate a sense of group responsibility and accountability. The Board, not the staff, will be responsible for excellence in governing. The Board will be an initiator of policy, not merely a reactor to staff initiatives. The Board will use the expertise of individual members to enhance the ability of the Board as a body, rather than to substitute their individual judgments for the Board’s values. 

3. Direct, control and inspire the organization through the careful establishment of broad written policies reflecting the Board’s values and perspectives, and setting the limits on what must or must not be done. The Board’s emphasis will be on the long-term and strategic goals of the organization and its service to the members, rather than on the methods of attaining those goals.


4. Maintain the self-discipline needed to govern with excellence. Discipline will apply to matters such as attendance, preparation for meetings, policymaking principles, respect of roles, self-discipline and regulation of disruptive elements, and ensuring the continuity of governance capability. Continual Board development will include orientation of new members in the Board’s governance process and periodic Board discussion of its own process and performance. The Board will allow no officer, individual or committee of the Board to hinder or be an excuse for not fulfilling its commitments.
5. Speak with one voice to the Executive Director. Members will not individually render judgments of Executive Director performance or work except in compliance with Board policies and as monitored by the Board as a body. While individual Board members may dissent from a decision of the Board, it is recognized that the Executive Director is only bound by and accountable for directions given by the Board as a body.
6. Seek to reflect the diversity of the ownership in Board representation. The CIRSA bylaws and intergovernmental agreement establish minimum requirements for Board qualifications. In encouraging individuals to seek a position on the Board, the Board will, in addition to adhering to those requirements, encourage geographical and professional diversity in Board membership, and consider a Board makeup that reflects the spectrum of coverages offered by CIRSA.

D. KEY BOARD POLICIES

The Board will set policy in the following areas, on an annual or other basis as appropriate, and within the parameters set thereby, the Executive Director will be responsible for carrying out said policy:
1, The annual budget.

2. The annual compensation plan.

3. The types of and limits on coverages and retention levels.
4. Purchasing policies, including ethical requirements.

5. Personnel policies.

6. The strategic goals of the organization.

7. Bylaw changes to be recommended to the membership.

8. The annual contribution rating.

9. Executive Director goals and evaluation, compensation, and contract
10. Five-year plan.

11. Executive Director succession plan.

12. Direction on legislation and litigation when either will have a significant impact on the organization; except that direction on legislation determined by the staff to be detrimental to the organization’s interests may be carried out by staff without Board action; and except that the organization will respond in a timely fashion to litigation against the organization without Board action, subject to prompt reporting to the Board. The Board will establish a legislative policy statement to provide broad guidance to the  staff on legislative positions.
13. Ethics policies for the Board, staff, and organization.

E. BOARD COMMITTEES

The Board may establish Board-level subject matter committees as it determines appropriate in carrying out the role of the Board. Currently, the following committees are established: Financial Audit Task Force; Claims Audit Task Force; Salary and Benefits Task Force; and Investment Task Force. Committees shall not have any final decision-making authority, as that authority is reserved to the Board as a whole. When establishing new committees, the Board will be mindful that the role of the committee is to aid the process of governance, not management.
F. ROLE OF THE BOARD CHAIRMAN 
1. The Board Chairman will serve as the presiding officer at Board meetings and, in so doing, will have the commonly recognized responsibilities of that position, such as ruling and recognizing.

2. While the Chairman has no individual decision-making or supervisory authority with respect to the Executive Director, the Chairman may represent the Board in communications or interactions with the Executive Director as directed by the Board.

3. The establishment of Board meeting and retreat agendas will be the responsibility of the Chairman, in consultation with the Executive Director. Any Board member who desires a matter to be placed on the agenda will ordinarily raise the matter at a previous Board meeting, but if the matter arises between Board meetings, a Board member may communicate with the rest of the Board about placing the matter on an upcoming agenda, and if the Chairman hears no objection, will cause the matter to be so placed.
G. SUCCESSION PLANNING

1.The Board will establish methods for recruiting new candidates to the Board in the event of a Board vacancy, guided by Bylaw requirements and diversity goals as set forth elsewhere in these policies.  Such methods may include: direct recruitment of individuals who may bring valuable perspectives or skills to the Board; contacting individuals who have expressed interest in serving on the Board in the past; communications to the membership as a whole to invite letters of interest; nomination committees; and other methods. Personal interviews will be conducted with candidates when feasible.
2. The Chairman or other member(s) of the Board will participate in the orientation of new Board members. Orientation agendas and topics will be subject to the approval of the Chairman.

3. Although a principal purpose of the Board’s annual retreat is to engage in discussion of long-range and emerging issues, it is also a valuable means of integrating newer Board members, raising their knowledge level, and team-building. The Board, through the Chairman, will exercise control over the retreat agenda to ensure that the retreat provides ample opportunities to fulfill all of these purposes and meet the needs of the Board. The Board will undertake an annual review of its own performance at the annual retreat; this annual review will not foreclose other opportunities that the Board may wish to take to review its own performance.
4. To the extent the Board deems prudent in light of financial circumstances, the Board will ensure that CIRSA’s administrative budget allocates adequate amounts for Board-level training at national seminars and conferences.
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