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Corporate Responsibility Officer Association (CROA)

Board of Governors’ Governance and Code of Conduct

The job of the Board of Governors (the “Board”) is to represent the CROA in determining and demanding appropriate organizational performance.  Accordingly,

1. The Board collectively and Board Governors (“Governors”) individually agree to uphold the bylaws of the Association.

2. The Board will be the link between the organization and the membership according to the association bylaws.

3. The Board will produce written governing policies that, at the broadest levels, address each category of organizational decision.

a. Ends: Organizational products, effects, benefits, outcomes, recipients, and their relative worth (i.e., for what good; for which purpose; at what cost).

b. Executive Limitations: Constraints on executive authority that establish the prudence and ethics boundaries within which all executive activity and decisions must take place.

c. Governance Process: Specification of how the Board conceives, carries out, and monitors its own task.

d. Board-Executive Director Linkage: How power is delegated and its proper use monitored; the Executive Director role, authority, and accountability.

4. The Board will produce assurance of the Executive Director’s performance in the form of reporting procedures as outlined in the bylaws.

5. Governors will serve according to the terms and qualifications established in the bylaws.  Governors who do not maintain active involvement in the Board, including attending a majority of scheduled Board meetings, may be removed according to the procedures established in the bylaws.  Vacancies, both voluntary and involuntary, shall be filled according the bylaws.
The Board for the CROA has adopted the following Code of Conduct (the “Code”) for members of its Board of Governors.  This Code’s purpose is to focus the Board and each Governor on their duties and responsibilities to the CROA and on areas of ethical risk, to provide guidance to Governors to help them deal with ethical issues, provide methods to report unethical conduct, and obtain advice on ethical issues and help foster a culture of honesty, trust, and accountability.  Each Governor must comply with both the letter and the spirit of this Code and the CROA bylaws.

As representatives of the CROA and its principles, and as persons at the highest levels of responsibility and trust, Governors are expected by the Board to set a “tone at the top” of high ethics and proper behavior and to serve as individual examples to the corporate responsibility and sustainability community and to the public at large of CROA ethics and principles.

No Code or policy can anticipate every situation that may arise.  Accordingly, the Code serves as a source of guiding principles for Governors.  Governors are encouraged to bring questions about particular circumstances that may touch on one or more of the provisions of this Code to the attention of the Chair of the CROA and its Executive Committee.  When in doubt, a Governor should act according to the spirit of this Code and the ethical and conduct rules of the CROA.

Standards of Conduct

Each Governor serves to contribute to the achievement of the mission of the CROA in the best interest of its membership and the corporate responsibility and sustainability community.  Each Governor’s contribution shall be made with respect for law and with honesty, loyalty, prudence, diligence, and fairness.  Each Governor shall act in good faith in the best interest of the CROA and shall exercise their duty to provide policy guidance and leadership to the management staff and membership of the CROA.

Governors shall comply and satisfy themselves that appropriate procedures and policies are in place for compliance by Governors, members, and staff of the CROA with rules, laws, and regulations applicable to the CROA, including the use of any nonpublic information.

Governors may not engage in any conduct or activity that is inconsistent with the CROA’s best interests or that disrupt or impair the CROA’s relationship with any person or entity with whom the CROA has or proposed to have a business relationship.

A Governor shall not conduct personal business at a meeting of the Board nor advance their personal or organizational interests at the expense of the CROA.  A Governor shall, while encouraged to state his/her views on all matters under discussion by the Board, at all times act with dignity and treat fellow Governors, members, and staff of the CROA with respect and courtesy.  Disagreements should be directed to the issues and not to the individual who raises an opposing point of view.

All Governors shall conduct their professional life in a manner that befits the dignity of a Governor of the CROA and befits their obligation to provide leadership by example to others.

Scope of Authority

The Board of the CROA is a collegial body and actions may be taken on behalf of the Board and directions given to CROA members, management, and staff only through the actions of the Board acting as a body at a meeting held upon proper notice and with the attainment of a quorum as specified in the bylaws.  A Governor’s authority is limited to those acts transacted during such a meeting of the Board.  A Governor may not act in an official capacity except in the context of a meeting of the Board unless specifically empowered to do so at a proper meeting of the Board and as stipulated in the bylaws.

A Governor’s primary obligation is to participate in the governance and policy making process of the CROA and not to participate in its operations to further those policies.  A Governor does not have any individual authority to waive compliance with any policy of the Board nor to create any policy on behalf of the Board.  Governors do not represent, in their service on the Board, any constituency or group, but shall perform their duties on behalf of the interests of the CROA as whole.

Conflicts of Interest

Governors have a paramount interest in promoting and preserving the interests of the CROA.  Governors should avoid to the extent possible any conflict between themselves and their other responsibilities and the CROA.  Governors may have board, employment, investment, personal, and other relationships that may conflict to some degree or have the appearance of a conflict because of the differing interests of the organization or the investment or personal interest and the CROA.  Such conflicts must be disclosed to the CROA when the Governor joins the Board and whenever they develop as provided in the conflict of interest policy adopted by the Board as a part of this Code.

Governors shall abide by the disclosure and conflict of interest policy adopted by the Board in good faith and to the letter and spirit of the policy.

Public Statements

Each Governor may speak on behalf of the CROA only as specifically authorized by the Board through its policy making role.  Governors must be careful that any public statements made should be identified as personal opinion if there is any reasonable expectation that the statements may be interpreted as being made on behalf of the CROA.

Political Activity

A Governor as an individual is free to engage in political activity but such activity must be completely disassociated from their position as a Governor of the CROA.  A Governor must not use their status as a Governor to further any political goal unless authorized by the Board to further the interests of the CROA.

Use of CROA Property

With the exception of items of nominal value, a Governor may use CROA property only in the furtherance of the interests of the CROA.

Confidentiality

Governors shall maintain the confidentiality of information entrusted to them by the CROA and any other confidential information about the CROA that come to them for whatever source in their capacity as a Governor, except when disclosure is authorized or legally mandated.  Confidential information includes all non-public information relating to the CROA and shall not be disclosed to third-parties, including members of the CROA, except as duly authorized by the CROA.

Compliance, Reporting, Sanctions

Governors should promote ethical behavior and take steps to ensure that the CROA encourages members and staff to talk to appropriate persons when in doubt about the best course of action in a particular ethical situation, encourages members and staff to report violations or suspected violations, and assures members and staff making reports that there will not be retaliation.

Governors should report any suspected violations of this Code promptly to the Chair of the CROA or to its Executive Director or both.  Alleged violations will be investigated by the Board or by a person or persons designated by the Board and appropriate action taken in the event of a violation.

Sanctions may be imposed if there is a violation, commensurate with the degree of the violation, and may include cautionary admonition, private censure, request for remedial action, public censure, request for resignation, removal from office (by action of the membership), or such other action as the Board shall deem appropriate.

Antitrust
CROA Governors are expected to observe and follow the competition laws, regulations and interpretive letters of the jurisdictions in which they provide services.  Please note that conduct and actions in the territory of one country may have impacts within the borders of another country and may be impermissible under the laws of the impacted country even though the conduct is legal in the country in which the action took place.

The following conduct between or among members of the CROA is illegal under U.S. antitrust laws and can result in substantial monetary damages, regulatory fines, criminal sanctions, and other remedies.  Consequently all such actions violate this Code and must not be undertaken between members or agents using CROA mailing lists, meetings, task forces, document exchanges or other means involving the CROA. These actions include:  

· Price Fixing: agreeing on pricing or any other price terms;
· Customer Allocation: agreeing not to compete for certain customers:
· Group Boycott: agreeing not to do business with certain customers;
· Territory or Market Allocation: agreeing not to compete in certain geographic areas or in market segments; and
· Tying: bundling or tying products or services protected by copyrights or patents to the purchase of other unprotected products or services.
The above list of prohibited conduct is not exhaustive and is based largely on US competition laws.  European Economic Community laws are similar in certain circumstances to those of the US, but this list is by no means exhaustive or complete. 
Information Exchanges

Exchanges of competitively-sensitive information between rival firms can be illegal on its own if it results in a reduction of competition or can be evidence that an illegal agreement between rivals exists.  The CROA, in its capacity as a trade association, is not to be used as a conduit for or enabler of exchanges of such competitively-sensitive information.  Consequently, members of the CROA should not exchange any of the following classes of information:


· Current non-public prices  

· Future prices

· Forecasts on prices, new services or specific applications of any kind

· Customer lists

· Capacity/output data

· Financial statements, unless such statements are publicly announced already

· Competitive plans or strategies, e.g., future pricing or investment strategy

· Any other non-public, competitively-sensitive information


Any exchanges of competitively-sensitive information between CROA members necessary to increase the overall efficiencies of the CROA should be reviewed with counsel in advance. 

Document Creation: Presentations, Emails, Reports, Board Materials and Other Written Data
The creation and dissemination of information can be problematic for associations like the CROA.    Consequently, it is the policy of the CROA that:
· CROA members and agents should assume that all documents prepared by the CROA, unless protected by the attorney-client privilege, are discoverable by a third party, including a plaintiff’s lawyer in a private lawsuit or a government regulator.  Consequently, it is important that CROA employees, officers, members, and agents avoid hyperbole, sweeping statements about the market or inartful expressions that can be interpreted as anti-competitive when viewed by enforcement agencies at a later date. 

· The term “document” should be construed broadly to include any writing (e.g., handwritten notes, emails, drafts, transcripts or notes from panels, speeches, and other oral presentations).


· In the event that the CROA or one of its members receives any communication from any party that may raise antitrust concerns, the CROA or the relevant member should consult with counsel to ensure an appropriate response.  

· CROA presentations and meeting agendas should be reviewed by counsel in draft form prior to dissemination.

· Should you be present at a meeting or other event where a competitor engages in discussions or dissemination of information that appears to violate this Code, you should immediately call your concerns to the attention of the other party and then withdraw from the meeting if the person does not desist from continuing that discussion or dissemination.

Role of Counsel
In addition to providing advice on document creation and communications, counsel may be present during CROA meetings in the event that potential competitively sensitive matters may come under discussion.  However, member and agents should assume that they are each responsible for compliance with this Code and day-to-day observance of this Code rests with the members and agents of the CROA.  Certain initiatives undertaken by the CROA will be reviewed with counsel to CROA.
Acknowledgment
By signing below, I ___________________________________ acknowledge that I have read and accept the terms as identified in the “CROA Board of Governors’ Governance and Code of Conduct” to serve as a Governor on the Board for the CROA.

Signature: _____________________________________ Date: ________________________

CRO Association 

601 Pennsylvania Ave NW, Suite 900, Washington, DC 20004 
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