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Board Best Practices: Discussion-Action 
 

What the board will be discussing and voting on: Best practices recommendations 
developed by Charney and Associates, previously posted on Base Camp and discussed 
virtually and outlined below as follows: 
 

1. Proposed board chair and president (1a, 1b, and 1c): Bifurcated roles: In 
addition to the 3 recommendations listed immediately below, please scroll down 
to Exhibit 1 to review responses from state medical associations who do and do 
not bifurcate these roles. You elected leadership asked that this additional 
information be collected and considered. 

a. Create a new officer position for a board chair: To ensure continuity 
and consistency in governance leadership, the Board (through a Bylaws 
revision) should create a new officer position for a Board Chair that is 
separate from the President, to be selected by Directors for a term(s) of 
greater than one year, to preside at Board meetings, and to serve as 
CMS’ chief governance officer. If the board makes this transition, should 
the new Board Chair and Vice-Chair be compensated?  
 

b. Create a new officer position for a vice-chair/Chair-elect: To further 
ensure continuity and consistency in governance leadership, the Board 
(through a Bylaws revision) should create a new officer position for a Vice-
Chair/Chair Elect that is separate from the President-elect, to be selected 
by Directors, to perform the Board Chair’s duties in the event of his/her 
absence and to be Chair-Elect during the last year of a Board Chair’s 
term. 

c. Revise the officer position for the president: To allow the member-
elected President to focus on the time-demanding duties to be the official 
spokesperson for CMS’ membership (and the primary external 
spokesperson for the Board) and help the Board establish CMS’ goals and 
objectives during his/her one-year term as President, the Board (through a 
Bylaws revision) should revise the President’s role to remove all 
obligations assigned to the Board Chair. 

 
July 12 BOD Decision: Consult with past Presidents and continue discussion.  

 
2. Maintain board size at or below current level: The Board size should remain 

at or below its current level to maintain a high level of Director participation and 
engagement. The idea of compensating board members was referenced in the 
report and is submitted for additional discussion. 

 
July 12 BOD Decision: Motion to approve current board size adopted. Directed the 
CEO to get additional information from other states for further discussion. 
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3. Transition the current executive committee to a “Governance Committee”: 
The Board (through a Bylaws revision) should eliminate the Executive 
Committee’s authority to act in place of the full Board and transition the Executive 
Committee (and with input from CMS’ attorney, the Bylaws Committee) to a 
Governance Committee charged with helping the Board to achieve the highest 
level of governance effectiveness through (a) preparation and/or review of 
proposed policy/Bylaws revisions, (b) arrangement of an effective orientation 
protocol for new Directors, and (c) recommendations for Board consideration 
regarding additional Board governance training opportunities (Scroll down to 
review Exhibit 2 to review: (1) 5-year history of Executive Committee meetings; 
(2) 3-year history of leadership meetings (your elected leadership asked that this 
information be provided).  
 
July 12 BOD Decision: Transition elected leadership to a governance function for 
decisions not requiring major decisions. Utilize the full board for regularly 
scheduled meetings and major unscheduled decisions.  
 

4. Affirm board’s primary fidelity to CMS membership and continue to 
recognize patients in the “values” portion of the strategic plan (underlined is 
proposed leadership-CEO suggestion): The Board should affirm its primary 
fidelity to CMS’ membership and adopt a policy that it acts on behalf of the 
membership to ensure that CMS (1) achieves appropriate results for and on 
behalf of the membership at an optimal cost, and (2) avoids unacceptable actions 
and situations. 
 
July 12 BOD decision: Approved 
 

5. Adopt the following as board policy and discuss implementation on either 
Base Camp or a future board meeting or both: 
 

a. Focus on Core Job Products Through Development of a Governing 
Policies Manual: The Board should enhance its approach to its functions 
by developing and adopting a comprehensive Governing Policies Manual, 
setting forth clear performance expectations for its own work (consistent 
with the Bylaws) and for the CEO/operating organization 

b. Develop and Adopt an “Agenda Planning Policy”: The Board should 
implement a comprehensive policy to guide a new CEO’s efforts to 
support agenda planning and meeting implementation and to ensure 
Directors’ opportunity for agenda Input. 

c. Create an “Annual Board Work Plan” Incorporating Strategic 
Governance Objectives Chosen by the Board: The Board Chair should 
lead the Board in developing and agreeing on a work plan that re-explores 
CMS’ strategic priorities, and continually improves Board performance. 



 3 

d. Identify All Correspondence as One of Three Types of Information:  
To prioritize reading, label all correspondence to Board members as (1) 
“Decision Preparation” or “Action Item”, (2) “Performance Monitoring” or 
(3) “FYI”. 

e. Remove Minutes Approval from Consent Agenda: To exercise “due 
care,” Board members should be allowed to abstain from voting to 
approve minutes of a meeting they did not attend. 

f. Set Criteria and Schedule to Routinely Assess Governance 
Performance: The Board should establish governing policy to codify its 
expectations of itself and its individual members, and with the assistance 
of its Governance Committee, develop evaluation protocols for these 
expectations, as well as for Board meetings and Bylaws and Poiicy 
review. 

g. Prioritize a 2019-20 Governance Work Plan: Considerations should 
include those referenced in Recommendation 3.F.i (Develop Annual Board 
Work Plan), but with particular em 

 
July 12 BOD Decision: Approved 
 

6. Refer to Finance Committee for recommendation back to the board: 
a. Establish Governing Policies for Fiscal Oversight: The Board should 

adopt comprehensive yet concise policy criteria for a number of topics 
pertaining to finances, including financial planning/budgeting, financial 
condition and activities, and asset protection. 

b. Transition the Current Finance Committee to an “Audit/Financial 
Oversight Committee”: The Board should transition this Committee’s 
formal role to that of an Audit/Financial Oversight Committee, with clarity 
that in addition to working with the outside auditor, it can help the Board 
review/oversee financials from a monitoring perspective, but not a 
directive one, continue to exercise monitoring functions related to CMS’ 
Investment Policy, review the annual budget and financial management 
practices to ensure compliance with the Board’s fiscal policies, and make 
recommendations to the Board regarding revisions to the Board’s fiscal 
policies. 

 
July 12 BOD decision: Referral approved 

 
7. Refer to Operational Planning Committee for recommendation back to the 

board: 
a. Ensure CEO Accountability for Operational Plan by Limiting Board 

Approval: The Board should limit its approval function to determining that 
each of the functional objectives of the operational plan proposed by the 
CEO reflects a reasonable interpretation of Board directives in the current 
strategic plan. 
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b. Complete Scheduled Reviews of Leadership Training Programs: The 
Board should ensure that CMS completes scheduled reviews of 
leadership development programs and all- member elections per the 
current annual operating plan, 

c. Clarify Board-support and CEO-advisory Functions of Committee on 
Operational Planning: To ensure this newly-formed committee does not 
become too invasive of management functions, the Board should confirm 
(a) the board-support functions of the committee (e.g., linking with CMS 
members to identify member priorities, identifying issues for strategic 
board discussions throughout the year), and (b) permissible staff advisory 
functions (e.g., implementing Board strategic directives, reporting on 
Annual Operational Plan accomplishments. 

 
July 12 BOD Decision: Referral approved  

 
8. Refer to CEO Evaluation Committee for report back to the board: 

a. Evaluate CEO Performance as Synonymous with Organizational 
Achievement and Compliance with Explicit Management 
Expectations and Parameters: The Board should establish in governing 
policies on-going performance criteria that constitute successful CEO job 
performance. These criteria should include accomplishment of desired 
outcomes stated in CMS’ annual operational plan and compliance with 
explicit management expectations and parameters not to cause or allow 
unlawful, unethical or imprudent practices, activities, decisions or 
organizational circumstance. 

b. Establish a Governing Policy for Emergency Management 
Succession: The Board should ensure that the CEO will not operate 
without management succession planning processes to facilitate smooth 
and competent operations during key personnel transitions. 

c. CEO Evaluation Process: The Board should ensure that the full Board, 
which collectively shares the fiduciary duty of oversight, participates in the 
evaluation process. 

d. Transition the Current CEO Evaluation Committee to an Executive 
Compensation Committee: Given heightened due diligence standards, it 
is advisable for boards to have a subgroup acquire and present 
comparative data to ensure informed Board decisions regarding CEO 
compensation and benefits, and setting standards for those of other senior 
managers, including variable/incentive compensation structures. 

 
July 12 BOD Decision: Referral approved  

 
9. Conflict of interest and Standards of Conduct update: Referred to Office of 

General Counsel for work in progress 
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a. Revise “Board Standards of Conduct” to include a “Board Job 
Description”: The Board should articulate the “value-added” deliverables 
that it, on behalf of the CMS membership it serves, assumes direct 
responsibility to produce. 

b. Develop and Adopt Additional Standards for Conduct of Board 
Members: In addition to existing Standards of Conduct, Board members 
should affirm that the CEO is accountable to the Board as a whole, and 
not to individual Board members, and that if Board members choose to 
volunteer in operational capacities, they are subject to CEO/staff 
supervision. 

 
Status: Recommendations currently being prepared by Office of General Counsel 

 
10. Board member selection and orientation: Needed activity 

a. Establish “Ideal Candidate” Director Criteria in Collaboration with 
Component Societies:  The Board should collaborate with component 
society directors to produce a mutually agreed upon list of “ideal 
candidate” competencies, experience, skills and attributes for component 
societies to consider when appointing Directors to the CMS Board. 

b. Establish Pre- Appointment Protocol for New Director Candidates: 
The Board should establish a protocol to ensure that before appointments 
of Director candidates identified by component societies become final, 
they are introduced to the CMS organization and how the Board interacts 
with it, as well as Board governing documents and individual Director 
expectations, and they verify their commitment to participate fully in CMS 
Board functions. 

c. Revise and Formalize the New Board Member Orientation Protocol 
and Develop a Proposed Mentoring Program: The Board or its 
Governance Committee should develop an orientation protocol and 
mentoring program to enable new Board members to be effective 
participants upon seating. 

 
July 12 BOD Cecision: Approved 

 
Exhibit 1: Bifurcated Roles: President and Board Chair 
 
June 19, 2019: 8:09am 
Dear Colleague, 
 
Our BOD has a governance reform proposal under consideration to transfer the duties 
of the president relating to chairing the board of directors and all this entails to a new 
position of board chair with a three year term and selected by the board (to preside at 
board meetings and to serve as the chief governance officer). 
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Does your state have a board chair position separate from the role of the president? If 
yes, for how long? How well is it working? Regards, 
 
alfred  
 
REPLIES WITH BIFURCATED ROLES 
 

1. Georgia: BOD Chair is a one year term with 3 term limit.  Works great.  No 
problems. 

2. DC has a Board Chair. That person is elected by the Board annually, but in 
practice the person tends to be renewed by his/her peers until they ask not to be. 
The biggest benefit I’ve seen is they can serve as “the saucer that cools the cup”. 
If a member of the leadership (Prez, Prez-Elect) has a passion project that they 
want to dominate the Board agenda or discussion, the Chair can serve as a 
respected voice to moderate discussions or place it into context of the Board 
agenda. Our past two Chairs have been well-known MDs in the District who don’t 
want to be president, so they have a natural gravitas. 

3. Pennsylvania: Yes, we have a separate board chair. 1-year term with a 3 year 
limit. It works very well. 

4. Missouri: Yes, board chair separate from president. We have an annual 
progression: (1) Council vice chair; (2) Council chair; (3) President-elect; (4) 
President. Number 3 is elected by the House of Delegates; Numbers 1 & 2 are 
elected by the council as their officers; We have a four year rotation so 1-4 above 
are from different parts of the state to avoid KC and St Louis having 90% of all 
presidents. The rotation above is North, South, St Louis and KC. 

5. CT: We have had a Council (Board) Chair along with a President for decades. 
We also have a Council Vice Chair.  The President position is a one year position 
(but is a four year commitment- VP, Pres Elect, Pres, Immediate Past Pres), 
while the Chair position is a three year term (not all vice chairs have moved on to 
chair but many have so technically it could be seen as a 6 year commitment). 

6. Rhode Island: As of this month, Rhode Island has a Board Chair position as well 
as a President.  President is traditionally a one-year position, but is not actually 
term-limited.  The Board Chair is elected to serve for 2 years, also without term 
limits.  The President will continue to set the agenda for all Board and Council 
meetings and will preside at the Council.  Because of the individuals involved in 
inaugurating this new arrangement, I anticipate that it will work very well for us. 

7. Indiana: we have a separate Board Chair, who is elected by the Board.  One year 
term, three term limit.  

8. Iowa: We have an Executive Committee/Officers of our 19 member Board of 
Directors, who ascend for 5 years to the following officer positions for 1 year 
terms – then off the Board: Sec Treasure, Board Chair, President Elect, 
President, Immediate Past President. It seems to work well for us.    

9. NY: We have a separate Board, with a Board Chair, who is usually the Board 
member with the most seniority, all having served five year terms. 
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10. Arkansas: We have a separate board chair, elected by the board, from the board, 
for a 1 year term, with a 6 consecutive term cap. Chairs routinely serve nearly the 
full 6 years. Our leadership has considered making the president also the board 
chair but rejected it. There is value in the continuity of a chair that can serve for 
up to 6 years while if it were the president, you’d be educating a new board chair 
every year. 

11. Tennessee: Dual leadership roles. President is spokesperson. Board elects 
separate chairman. Chair runs the board, oversees CEO duties and 
performance, signs corp docs. To balance power, the president chairs the 
executive committee; Works fine. 

12. Alabama: Has a Board Chair separate from President. 1 year term elected by the 
Board. Once a person is elected to Chair he/she routinely stays as Chair until 
Board term is up. 

13. North Dakota: Same as Alabama 
14. Minnesota: Has separate Chair and President positions. Chair is elected by 

board members for a one-year term. Custom is 3 terms, but no maximum limit 
(other than that imposed by their trustee term limit). 

15. Oregon: President is our Board Chair and serves a one-year term. When the 
Board of Trustees shifts to the policy making portion of the meeting (we no longer 
have a HOD), we do have a Speaker and Vice-Speaker that runs that portion of 
the meeting.  

16.  Delaware: Our President is the board chair. We have a Speaker that runs our 
Executive Board meetings as well as our Council meetings.  The Council 
replaced the HOD and meets twice a year. 

17.  Michigan: Same as Minnesota 
 

Private email follow-up response: 
 
Alfred, 
 
I thought I’d supplement my listserv response privately. By having a separate Board 
Chair role from the President role we can separate the “face person” role (attending 
meetings/events, testifying, media interviews) from the “governance” role, and ensure 
that the President’s personal agenda (if any) does not interfere with the priorities of the 
Board, or with operations (EVP/CEO).  In an ideal world, the President and the Board 
Chair would work together and coordinate.  This works, unless they have differing 
priorities, which typically becomes clear pretty quickly.  In those instances, having a 
“second leader” can help temper things.  When we had a conflict last year between the 
President and the EVP (and eventually nearly the entire Executive Committee), the 
Board Chair helped step in the middle but it was difficult because we had not done a 
great job historically of educating leadership on the lines of authority (president vs board 
chair vs evp), we did not have a code of conduct, and we did not have a conflict 
resolution mechanism (except the nuclear option of removal from office).  If you create 
that new structure, I strongly encourage emphasis on those 
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policies/procedures/mechanisms. 
 
In my observation in our 2-leader scheme, the president’s role may benefit from 
different skill sets than the board chair role.  For us, the president is, ideally, used as a 
spokesperson, so command of our policies, public speaking skills, an outgoing 
personality are all key strengths.  On the other hand, the board chair should be more 
focused on strategy, running a good meeting, and setting expectations for the 
EVP.  Our current Board chair is an excellent chair but has no interest in doing all the 
glad handing. A few other things: In addition to serving as the “chief governance officer,” 
the Board Chair is one of 4 who conducts the initial performance review for the EVP 
(Prez, Immediate Past Prez, Prez-Elect and Board Chair). 
Our Board Chair is a member of our Executive Committee.  (We elect a chair of the EC, 
which is traditionally our President) 
Our Board Chair is also an ex-officio member of all committees and commissions (along 
with other officers, including President). 
Our Board Chair does receive an honorarium (along with the President, President-Elect, 
and Immediate Past President). The President has very few bylaws-specified 
duties.  The primary one is annually appointing chairs of committees and commissions 
and filling vacancies/making appointments on the same. Name of state CEO De-
identified 
 
STATES THAT DO NOT BIFURCATE ROLES 
 
Virginia; NC; Maryland, Nebraska; Idaho; New Mexico; AZ; Kansas (Pres serves 2-year 
term); Ohio; Utah; Nevada; Virginia; Montana; Louisiana; Maine 
 
Exhibit 2: Transition the Executive Committee to a Governance Committee 
 
Executive Committee: 5-Year Meeting History: 
 

1. Fiscal Year 2014-2015: No Meetings 
2. Fiscal Year 2015-2016: 

a. 12-14-14: The Report of the Nominating Committee was presented; The 
Executive Committee needed to act before the January board of director’s 
meeting so the call for nominations and the election guide could be timely 
distributed to the membership to ensure success of the all-member 
election process. Following discussion and edits, a revised report was 
unanimously approved. An update on Colorado Division of Insurance 
activities on the Aetna-Humana merger was provided. 

b. 4-13-16: The Executive Committee and COMPAC held a joint 
conference call to consider CMS taking a proactive public stance on 
the appointment of Donna Lynne to the office of Lt. Governor. The 
group without a vote approved of CMS taking this action. 

3. Fiscal Year 2016-2017:  No meeting 
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4. Fiscal Year 2017-2018: No Meeting 
5. Fiscal Year 2018-2019: 

a. 4-17-19: Professional Review Sunset: Following discussion, a motion was 
made, seconded and unanimously approved that CMS sign on with 
COPIC and CHA on the offer to CTLA. 

b. 6-4-19: Develop a plan for board discussion on board best practices report 
 
 Leadership-CEO Meetings: 3-Year history 
 

1. Fiscal Year 2016-2017: 6 meetings: 10-19-16; 2-6-17; 4-10-17; 6-19-17; 8-22-
17; and, 9-11-17 

2. Fiscal Year 2017-2018: 27 meetings: 9-27-17; 10-2-17; 10-11-17; 10-24-17; 11-
1-17; 11-22-17; 12-6-17; 12-20-17; 1-2-18; 1-17-18; 1-31-18; 2-21-18; 2-28-18; 
3-14-18; 3-21-18; 4-4-18; 4-18-18; 4-25-18; 5-9-18; 5-23-18; 6-6-18; 7-11-18; 8-
8-18; 8-22-18; 8-27-18; 9-12-18; and, 9-26-18 

3. Fiscal Year 2018-2019 (not a full year completed) 18 meetings: 10-5-18; 10-
9-18; 10-23-18; 11-6-18; 11-20-18; 12-18-18; 1-2-19; 1-15-19; 1-18-19; 1-29-19; 
2-19-19; 2-26-19; 3-12-19; 3-27-19; 4-9-19; 5-14-19; 5-28-19; and, 6-18-19. 

  
 

 
 
 
  


