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of Actuaries  

From: Simon Curtis, President 
CIA Board 

Chairperson 
Task Force on Governance 

Date: May 22, 2013 

Subject: Proposed Bylaw Amendments - Board participation on Councils and 
Creation of Human Resources, Finance and Audit Committee 

Document 213029 

BACKGROUND 
A Governance Task Force was established at the November 2012 board meeting with a mandate 
to review current Board policies and practices with respect to Board committees and Board 
participation on Councils. The Task Force met formally twice and found that there was strong 
consensus on the governance changes that would be desirable for the CIA Board. Virtually all of 
the proposed changes can be accommodated within the current bylaws under which the Board 
operates. Two of the proposed changes would involve minor Bylaw amendments. The proposed 
Bylaw amendments have now been approved by the Board and are being presented to the 
members for confirmation. 

The current Board practice of very active membership in Councils requires that three directors sit 
on each of the Practice Council (PC), the Members Services Council (MSC), the Eligibility and 
Education Council (EEC) and the Committee on International Relations (CIR), which, for the 
purposes of this document, shall be considered a Council and included in any references to “the 
Councils.” This practice is based on our history where the creation of the Board and Councils 
came from a single governing council which was previously performing both oversight and 
operational management functions. The Task Force believes that this structure no longer best 
leverages Board resources and that, since effective governance is now in place, the CIA can 
move to a more traditional Board governance model which focuses on Board oversight of the 
CIA, not on involvement in operational management, which is performed through the CIA Head 
Office and the Councils. 
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Under the following proposals the deployment of the 12 Directors would be redistributed from 
three on each of the four Councils plus one on the Risk committee (a total of 13 roles), to not 
more than two on each of the four Councils plus three on each of the Risk, Governance, and 
HRFA committees (a total ranging from 13 to 17 roles).  

PROPOSED AMENDMENTS 
1. Board participation on Councils  

Current practice: All Directors are expected, where possible, to serve as formal members 
on one of the Councils during their term on the Board. Three Directors are currently allocated 
to each Council as there are 12 Directors and effectively 12 positions. Current practice also 
allows the President to determine which Councils he or she wants to attend regularly. The 
President-elect is a regular attendee at usually one delegated Council. Both the President and 
President-elect are welcome to attend all Council meetings and receive minutes/material 
accordingly. 

Proposed practice: The task force recommends that the Board approve changes to Bylaw 
9.07 to adopt a practice that would reduce formal Board representation to any Council, 
including the CIR, to not more than two Directors. This would be sufficient to ensure that 
Board linkage to Councils is maintained. The President or his/her designate would retain an 
ex-officio role.  

Change to bylaw 9.07 
Current:  Each Council shall consist of not less than six members or more than 12 

members, including a Chairperson and a Vice-Chairperson. The 
members of a Council shall be appointed annually by the Board. No 
Officer shall sit as a member of a Council. Each Council shall include 
not less than two or more than four Directors, and in no event shall the 
number of Directors be greater than 50% of the number of members of 
the Council appointed pursuant to this Bylaw. 

Proposed change: Each Council shall consist of not less than six members or more than 12 
members, including a Chairperson and a Vice-Chairperson. The 
members of a Council shall be appointed annually by the Board. No 
Officer shall sit as a member of a Council. Each Council shall include 
not more than two Directors. 

2. Human Resources, Finance and Audit (HRFA) Committee 
Current practice: The Finance Committee is chaired by the Secretary-Treasurer but there 
are no other Board members on this committee, which has three members at large plus one 
staff member - the Director of Operations, Finance and Administration - and the Executive 
Director (ED) as ex-officio.  

In addition, while not part of a named committee’s work, the Bylaws require the officers to 
set the compensation of the ED. Current practice is that the Officers informally meet and set 
the ED salary, performance objectives and bonus payouts, and approve the financial 
framework for staff salary.  

Proposed practice: The Task Force proposes that the Board appoint a committee to provide 
governance oversight to all HR, Finance and Audit operations. The membership would 
consist exclusively of five Board members, including the Secretary-Treasurer as chair and at 
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least one other Officer, and the ED as ex-officio. The proposed mandate of the HRFA 
committee is available in the Appendix.  

Change to Bylaw 2.16 
Current:  The compensation, by way of salary or otherwise, of any executive, 

agent or employee referred to in Bylaws 2.12 to 2.15, shall be as 
determined by the Officers from time to time and shall be paid out of 
the funds of the Institute. 

Proposed change: The compensation, by way of salary or otherwise, of any executive, 
agent or employee referred to in Bylaws 2.12 to 2.15, shall be as 
determined by the Officers or by a committee of the Board appointed 
to this effect and shall be paid out of the funds of the Institute.  

PROCESS 
In accordance with CIA Bylaws, the proposed amendments were adopted by the Board and are 
now being submitted to members for confirmation (Appendix A). Pursuant to Bylaw 10.04, the 
Board also approved the use of proxy voting that will enable the voting process to be carried out 
electronically. The enclosed procedure provides details on how this will be conducted. 

Although it does not require member confirmation, the Report of the Task Force on Governance 
(dated March 2013) is included for information. 

Members are encouraged to become involved in this discussion by participating in one or more 
of the following activities: 

Discussion—May 22 to June 20, 2013 
You will find instructions on how to participate in the amendments listserver in this package of 
material. Once per week, designated representatives will respond to questions posed on the 
listserver. 

Webcast—June 7, 2013, 12:00-12:45pm EDT 
Please register for the webcast on the CIA website under Professional 
Development>>Webcasts>>Upcoming Webcasts. Members of the CIA leadership and Task 
Force on Governance will provide an overview of the Bylaw amendments related to Board 
participation on Councils and the creation of the Human Resources, Finance and Audit 
Committee and will be available to answer your questions. 

Please note, there will be no ‘live’ voting during the webcast; see the procedure for proxy voting 
below. 

Proxy Voting—June 7, 2013 to 3:00 p.m. EDT on June 18, 2013 
Members may vote on the proposed Bylaw amendments via proxy voting between June 7 and  
3:00 p.m. EDT on June 18. Please note that members who have voted by proxy may not vote on 
the Bylaw amendments in person on June 20, 2013. 

General Business Session, 2013 CIA Annual Meeting—June 20 in Montréal 
Members may vote in person on June 20 at the General Business Session of the Annual Meeting. 
Members who are eligible to vote may discuss and vote on the proposed Bylaw amendments. 
The results of these votes are combined with the votes received by proxy.  
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Additional documentation included for review: 

• Amending Bylaw No. 2013-1 (Governance); 

• Appendix A to the above, indicating proposed amendments to the Bylaws; and 

• Information and instructions regarding the procedures being followed to amend the 
Bylaws (member discussion and proxy voting) with members’ confirmation at the 
June 20 General Business Session of the 2013 Annual Meeting in Montréal. 
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