Board Governance Policy

Direct Policy

CIRSA is the leading provider of comprehensive coverages and risk management services to
Colorado municipalities and affiliated public entities.

This policy statement will be implemented through the following Strategic Values:

FINANCIAL STABILITY:
CIRSA will maintain adequate reserves to pay future claims, fund risk management programs
and keep member rates stable and equitable.

COMPREHENSIVE COVERAGES:
CIRSA will anticipate the coverage needs of its members and provide broad coverages to protect
members from unforeseen property/casualty and workers’ compensations losses.

QUALITY RISK MANAGEMENT SERVICES:

CIRSA will provide the highest quality risk management services and products to its members
including expert claims management and loss control services, superior customer service and
training programes.

INTEGRITY:
CIRSA will uphold the highest standards of integrity, and earn and maintain the trust of those it
serves.

INNOVATION:
CIRSA will continually provide members with cutting edge products and programs to assist them
in managing their risks and protecting their employees and constituents.

REPUTATION:
CIRSA will strive to earn and maintain its reputation for leadership and excellence in the pooling
field, and to be an organization that others in the field wish to emulate.
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Protect Policy
1. The executive director shall ensure that any practice, activity or decision is legal and ethical.

11. Regarding those who are served by the organization, the executive director shall
ensure conditions, procedures, and decisions are safe, secure, clear, provide for
adequate confidentiality and provide procedural clarity for recourse or escalation.

1.2. Regarding the treatment of staff, the executive director shall ensure that conditions
are sdfe, secure, appropriate, clear, provide for adequate confidentiality and provide
procedural clarity for recourse or escalation.

1.2.1. The executive director shall operate with written personnel policies that clarify
personnel rules and procedures for staff.

1.3. The executive director shall ensure financial planning that materially supports the
direction for the organization established by the Board in this policy, is financially sound,
and is derived from a multiyear plan.

1.4. With respect to the actual, ongoing financial conditions and activities, the executive
director shall ensure financial actuaries and expenditures are aligned with the direction
for the organization established by the Board in this policy.

1.5. In order to protect the organization from sudden loss of staff leadership, the executive
director shall operate with a reasonable emergency succession plan for themselves and
all members of the management team.

1.6. The executive director shall ensure the assets of the organization are adequately
protected and maintained.

1.7. Regarding employment, compensation and benefits to executive director and
employees, the executive director shall ensure decisions maintain fiscal integrity and
public image.

1.8. The executive director shall ensure the Board is informed and supported in its work.

1.8.1. The executive director shall ensure the Board is aware of relevant trends, anticipated
media coverage and material operational changes.

1.8.2. The executive director shall advise the Board if, in their opinion, the Board is not in
compliance with its own commitment to enable the organization through advocacy,
resource development and role discipline.

1.8.3. The executive director shall supply requested content for Board meeting agendas.
1.9. The executive director shall ensure that any arrangements are in alignment with the

direction of the Board and are in compliance with the operational boundaries established
in this policy.
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Enable Policy

2. The purpose of the board is to direct, protect and enable the organization and act as the
primary connection between the organization and those to whom the organization is responsible
which defined as members and regulatory bodies.

2.1. The board will direct the organization by identifying the service, product or value to be
delivered by the organization and the population to whom those are delivered.

211. The service, product or value and population to whom those are delivered will be
defined by the board in the context of input gathered from those to whom the board is
responsible.

2.2. The board will protect the organization by creating operational boundaries to be
respected by the staff and monitored by the board.

2.21. The operational boundaries will include treatment of both employees and those
who are served by the organization, asset protection, financial planning and
management, communication and any other area(s) deemed necessary by the board
to adequately protect the integrity of the organization.

2.3. The board will enable the organization through advocacy, resource development and
role discipline.

2.3.1. The board will advocate for the organization through their personal, professional
and civic contacts.

2.3.2. The board will assist in resource development for the organization by extending
their advocacy relationships through constant awareness of the alignment between
the needs of the organization and the resources and/or talents of those to whom they
advocate.

2.3.3. The board will maintain discipline to their role of directing, protecting and enabling
the organization and avoiding involvement in the leading, managing and accomplishing
role of the executive director and staff of the organization.

2.3.31. The board will govern with an emphasis on 1) outward vision rather than inward
preoccupation; 2) encouragement of diversity in viewpoints; 3) strategic direction
more than administrative detail; 4) clear distinction of board and executive director
roles: 5) collective rather than individual decisions; 6) future rather that past or
present; and 7) proactivity rather than reactivity.

2.3.3.2. The board will cultivate a sense of group responsibility. The board, not the
staff, will be responsible for excellence in governing. The board will be the 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 individual judgments for the board’s values. The board will allow no officer,
individual, or committee of the board to hinder or be an excuse for not fulfilling board
commitments.
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2.3.3.3. The board will enforce upon itself whatever discipline is needed to govern
with excellence. Discipline will apply to matters such as attendance, preparation,
policy-making principles, respect of roles, and ensuring continuance of governance
capability. Continual board development will include orientation of new board
members in the board’s governance process and periodic board discussion of
process improvement.

2.3.3.4. The board will monitor and discuss the board’s performance and adherence
to role discipline annually.

2.4. The board will document its direct, protect and enable roles in a policy structure that
includes a section for each role.

2.4.). The direct policy will define the product, service or value to be delivered by the
organization and the population to whom it is delivered.

2.4.2. The protect policy will define the operational boundaries to be respected by the
staff and monitored by the board.

2.4.3. The enable policy will document that advocacy and resource development roles
of the board and the procedures and behaviors that the board commits to in order to
maintain discipline to its role.

2.5. The board will direct, protect and enable the organization through an annual work plan
of structured meetings.

2.5.1. The annual work plan will include 1)review of bylaws; 2)review of direct, protect

and enable policies for currency and clarity; 3)compliance monitoring of direct and
protect policies; 4)strategic engagement with representatives of those to whom the
organization is responsible and 5)management of the board’s own operational issues
such as succession planning, election of new members and officers; education of board
members and evaluation and remuneration of the executive director.

2.511. Training and retraining will be used to orient new members as well as to
maintain and increase existing member skills and understandings.

2.5.1.2. Compliance with direct and protect policies will be monitored at a frequency
and by a method chosen by the board. The board can monitor any policy at any
time by any method, but will ordinarily depend on a routine schedule.
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Policy Method Frequency Month

Treatment of Members Internal Annually November
Treatment of Staff Internal Annually November
Financial Planning and Internal Annually April, July and
Budgeting August
Financial Condition and Internal At Each Meeting

Activities External Annually April
Emergency Executive Internal Annually December

Director Succession

Protection of Internal Annually January
Assets Externall Biannually January
Compensation of Benefits | External Biannually December
Communication and Internal Annually November
Support

Agreements Internal Annually August

2.5.1.2.1. The board will acquire monitoring data by one or more of three methods:
(a) by internal report, in which the executive director discloses compliance
information to the board, (b) by external report, in which an external, disinterested
third party selected by the board assesses compliance with the board policies,
and (c) by direct board inspection, in which a designated member or members
of the board assess compliance with the appropriate policy criteria.

2512.2.1n every case, the standard for compliance shall be any reasonable
executive director interpretation of the board policy being monitored.

2.5.1.3. The board will listen to the viewpoints and values of those to whom the
organization is responsible.

2.5.2. The cycle of the annual work plan will be created in alignment with the
organization’s fiscal calendar.

2.5.3. Meeting agendas will be structured to ensure efficient use of time and the discipline
of the board to focus on its role of directing, protecting and enabling the organization.

2.5.3.1. Any monitoring item that shows non-compliance with direct, protect or enable
policies will result in that item appearing on subsequent agendas until compliance is
achieved.

2.5.3.2. Meeting discussion content will be only issues that relate to directing,
protecting and enabling the organization.

2.5.3.3. Deliberation will be fair, open, and thorough but also timely, orderly, and to the
point.
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2.6. The chairperson will strive to assure the integrity and fulfillment of the board’s role and
responsibilities.

2.7.Board members will commit to ethical, businesslike, and lawful conduct, including
proper use of authority and appropriate decorum.

2.7.. The chairperson will strive to assure that the board complies with its own rules
and those legitimately imposed upon it from outside the organization.

2.7.2. The chairperson is empowered to lead board meetings with all the commonly
accepted power of that position (for example, ruling, recognizing)

2.7.3.The chairperson has no authority to make decisions about policies created by the board.

2.7.4.The chairperson may represent the board to outside parties in communicating
and interpreting board-stated positions.

2.7.5. The chairperson may delegate this authority but remains accountable for its use.

2.7.6. Board members must represent unconflicted loyalty to the interests of those to
whom the organization is responsible. This accountability supersedes any conflicting
loyalty such as that to advocacy or interest groups and membership on other boards
or staffs. It also supersedes the personal interest of any board member acting as a
consumer of the organization’s services.

2.7.7.Board members must avoid conflict of interest with respect to their fiduciary
responsibility.

2.7.7). There must be no self-dealing or any conduct of private business or personal
services between any board member and the organization, except as procedurally
controlled, to assure openness and access to inside information.

2.7.7.2. When the board is to decide upon an issue about which a member has an
unavoidable conflict of interest, that member shall absent herself or himself without
comment from not only the vote but also from the deliberation.

2.7.7.3. Board members must not use their positions to obtain employment in the
organization for themselves, family members, or close associates. Should a member
desire employment with the organization, he or she must first resign from the board.

2.7.8.Board members may not attempt to exercise individual authority over the organization.

2.7.8.1.Board members’ may not individually speak for the board except to repeat
explicitly stated board decisions.

2.7.8.2. Board members may not individually direct, correct or evaluate the
performance of the executive director.

2.7.9. Board members will respect the confidentiality of issues of a sensitive nature.
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2.8. Board committees, when used, will be assigned to assist the board in directing,
protecting and enabling the organization and never to interfere with executive director’s
work of leading managing and accomplishing the work of the organization.

2.8.. Board committees are to help the board direct, protect and enable the organization,
never to assist or advise the staff.

2.8.2. Board committees may not speak or act for the board except when formally given
such authority for specific and time-limited purposes.

2.8.3. Board committees cannot exercise authority over staff but may be required to
interact with the executive director and the staff.

2.8.4. Board committees will be used only when necessary.

2.8.5. This policy applies to any group that is formed by board action, whether or not it is
called a committee and regardless of whether the group includes board members. It does
not apply to staff committees formed under the authority of the executive committee.

2.9. The board’s sole official connection to the operation of the organization, its
achievement, and conduct will be through the executive director.

2.9.1. Only decisions of the board acting as a body are binding on the executive director.

2.9.1.1. Decisions or instructions of individual board members, officers, or committees
are not binding on the executive director except in rare instances when the board
has specifically authorized such exercise of authority.

2.9.2. The executive director is the board’s only official link to organizational achievement.

2.9.21. The board will never give instructions to persons who report directly or
indirectly to the executive director.

2.9.2.2. The board will refrain from evaluating, either formally or informally, any staff
other than the executive director.

2.9.3. The board will instruct the executive director through written policies that prescribe
what the organization is to accomplish and operational boundaries to be respected
allowing the executive director to use any reasonable interpretation of these policies.

2.9.31. As long as the executive director uses any reasonable interpretation of the
board’s policies, the executive director is authorized to establish all operational
policies, make all decisions, take all actions, establish all practices, and develop
all activities.

2.9.4. Evaluation of executive director job performance will be against organizational
accomplishment of the work, compliance with the boundaries defined in board policies

and any board defined goals for leadership and management.
Revised: 6/17/15
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Bylaws and Intergovernmental Agreement

ARTICLE |. Definitions. As used in this agreement, the following terms shall have the meanings hereinafter
set out:

(1) ADMINISTRATIVE COSTS. All costs of CIRSA other than contributions to a loss fund or a reserve fund.

(2) BOARD. Board of Directors of CIRSA.

(8) BYLAWS. The Bylaws and Intergovernmental Agreement Colorado Intergovernmental Risk Sharing
Agency.

(4) CIRSA. The Colorado Intergovernmental Risk Sharing Agency established pursuant to the
Constitution and the statutes of this state by this intergovernmental agreement.

(5) CLAIM YEAR. Any twelve consecutive month period established by the Board.
(8) DIRECTOR. A person serving on the Board.
(7) EXCESS INSURANCE. Insurance purchased by CIRSA from an insurance company approved by the

Insurance Commissioner of the State of Colorado to underwrite such coverage in Colorado providing
certain coverage for losses over a prudent amount up to a pre-set maximum amount of coverage.

(8) EXECUTIVE DIRECTOR. Executive Director of CIRSA.

(9) FISCAL YEAR. January 1to December 3.

(10) INTERGOVERNMENTAL AGREEMENT. The Bylaws and Intergovernmental Agreement, Colorado
Intergovernmental Risk Sharing Agency.

(1) LOSS FUND. A fund or funds of money established by the Board to pay covered losses and loss
adjustment expenses.

(12) MEMBERS. The municipalities and other entities which are authorized to participate in CIRSA
pursuant to Article VI of these Bylaws and which enter into this intergovernmental agreement.

(13) RESERVE FUND. A fund or funds of money established by the Board to be used as provided in Article IX
of this intergovernmental agreement.

(14) STOP LOSS INSURANCE. Insurance purchased by CIRSA from an insurance company approved by the
Insurance Commissioner to underwrite such coverage in Colorado providing certain coverage up to a
contracted amount for otherwise uninsured losses to be borne by the loss fund, which in any one year
aggregate to a pre-set maximum amount of coverage.

CIRSA
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ARTICLE Il. Creation of CIRSA. The Colorado Intergovernmental Risk Sharing Agency, a separate and
independent governmental and legal entity, is hereby formed by intergovernmental agreement by
its members pursuant to the provisions of 24-10-115.5, 29-1-201 et seq., 29-13-102, 8-44-101(1)(c) and (3),
and 8-44-204, CRS. as amended, and Colorado Constitution, Article XIV, Section 18(2).

ARTICLE Ill. Purposes.

(1) The purposes of CIRSA are to provide members the coverages authorized by law, through joint
self-insurance, insurance, reinsurance, or any combination thereof, to provide claims services
related to such coverages, and to provide risk management and loss control services to assist
members in preventing and reducing losses and injuries.

(2) Itis the intent of the members of CIRSA to create an entity in perpetuity which will administer and
use funds contributed by the members to defend and indemnify, in accordance with these Bylaws,
any member of CIRSA against stated liability or loss, to the limit of the financial resources of CIRSA
available to pay such liability or loss. It is also the intent of the members to have CIRSA provide
continuing stability and availability of needed coverages at reasonable costs.

(3) Allincome and assets of CIRSA shall be at all times dedicated to the exclusive benefit of its members.

(4) This intergovernmental agreement shall constitute the Bylaws of CIRSA,

ARTICLE IV. Source of Money; Non-Wadiver of Immunity.
(1) All CIRSA monies are monies plus earned interest derived from its members.
(2) It is the intent of the members that, by entering into this intergovernmental agreement, they do
not waive and are not waiving any immunity or other limitation on liability provided to the members or
their officers or employees by any law.
(8) No waiver by a member of any immunity or other limitation on liability provided to the member or
its officers or employees by any law shall expand the coverages established by the Board. No member

shall waive any such immunity or other such limitation on liability without first notifying CIRSA in writing.

ARTICLE V. CIRSA Powers.

(1) The powers of CIRSA to perform and accomplish the purposes set forth above shall, within the
budgetary limits of CIRSA and subject to the procedures set forth in these Bylaws, be the following:

(a) To retain agents, employees and independent contractors.

(b) To purchase, sell, encumber and lease real property and to purchase, sell, encumber or lease
equipment, machinery, and personal property.

(c) Toinvest funds as allowed by Colorado statutes.
(d) To carry out educational and other programs relating to risk management and loss control.

(e) To create one or more loss funds, and to purchase reinsurance, excess insurance and/or stop loss insurance.
As Amended June 20, 2012
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(f) To establish reasonable and necessary loss control standards and procedures to be
followed by the members.

(g) To provide risk management and claim adjustment or to contract for such services, including the
defense and settlement of claims.

(h) To carry out such other activities as are necessarily implied or required to carry out the purposes
of CIRSA or the specific powers enumerated in these Bylaws.

(i) To sue and be sued.
(j) To enter into contracts.

(k) To reimburse directors for reasonable and approved expenses, including expenses incurred in
attending Board meetings.

(I) To purchase fidelity bonds from an insurance company approved by the Insurance Commissioner
of Colorado to do business in Colorado.

(m) To process claims, investigate their validity, settle or defend against such claims within established
financial limits, tabulate such claims, costs and losses and carry out other assigned duties.

ARTICLE V.5. Services to Nonmembers.

(1) CIRSA may provide to nonmembers, by intergovernmental agreement, one or more services
pertaining to or associated with insurance or self-insurance, loss control, risk management, and
claims administration, if such services will not adversely affect the tax exempt status of CIRSA.

(2) The nonmembers to which the services described in paragraph (1) above may be provided shalll
be limited to governmental entities which are defined as “public entities” under 24-10-103(5), CRS.
and which are authorized to enter into an intergovernmental agreement for such services pursuant
to 29-1-201 et seq, CRS.

(8) The intergovernmental agreement described in paragraph (1) above shall comply with 29-1-203(2),
C.RS. and shall be approved by the Board and by the governing body of the nonmember governmental
entity to whom the services described in paragraph (1) are to be provided.

(4) Neither the property and liability coverages authorized by 24-10-15.5 and 29-13-102, C.RS., nor the
workers’ compensation coverages authorized by 8-44-101(1)(c) and 8-44-204, CRS. shall be provided
except to entities which meet the requirements for membership inCIRSA and which properly adopt and
execute these Bylaws.

ARTICLE VI. Participation.

(1) The membership of CIRSA shall be limited to the following entities which properly adopt and
execute this intergovernmental agreement:

(a) Any municipality which is a member of the Colorado Municipal League;
As Amended June 20, 2012
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(b) Any city and county which is formed as a result of a change in the status of a CIRSA member from a
municipality to a city and county, except that the continued membership of any such member after such
a change in status shall be subject to Board approval in the same manner as set forth in subsection (8)
of this section for a new member, and shall also be subject to notice to and action by the membership in
the same manner as set forth in subsection (7) of this section for a new member: and

(c) Any other entity which meets all of the following requirements:

1. The entity is a “public entity” as said term is defined in CRS. 24-10-103(5), as from time
to time amended, other than the state, a county, a city and county, or a school district;

2. The entity has, throughout the term of its membership, an intergovernmental agreement
in effect with a member municipality for the provision of one or more functions, services, or
facilities lawfully authorized to both the entity and the municipality, and such member
municipality consents to the entity’s participation;

3. Participation by the entity is permitted by applicable state law; and
4. Participation by the entity will not adversely affect the tax-exempt status of CIRSA.

(2) An entity which ceases to have in effect an intergovernmental agreement with a member
municipality as required by Section VI1.b.2 shall cease to be a member as of the last day of the
claim year in which the entity ceased to have such agreement in effect.

(8) No representative of any entity other than a member municipality may serve on the Board.

(4) Notwithstanding any other provision of these Bylaws, no proposed amendment to these bylaws to
permit a representative of any entity other than a member municipality to serve on the Board shall be
effective unless approved by at least two-thirds of the municipalities which are members of CIRSA.

(5) Amember may participate in CIRSA for either or both of the following purposes:

(a) The property and liability coverages authorized by 24-10-115.5 and 29-13-102, CRS., as amended,
and claims services, loss control services, and risk management services related to such
coverages; and

(b) The workers’ compensation coverages authorized by 8-44-101(1)(c) and (3) and 8-44-204, CRS.
as amended, and claims services, loss control services, and risk management services related to
such coverages.

(8) New members may be admitted only by a vote of the Board, subject to the payment of such
sums and under such conditions as the Board shall in each case or from time-to- time establish.

(7) The members shalll be notified in writing of each proposed new member. Ten percent (10%) of the
members may request a membership meeting to consider admission of a new member. The request
shall be in writing and must be received at the CIRSA offices no later than fifteen (15) days after mailing
of the notice. If such request is received within the fifteen- (15) day period, a membership meeting shalll
be called by the Chairman and the new member shall be admitted only by a two-thirds (2/3) vote of
the members present at the meeting. A member may waive its right to receive notification of proposed

As Amended June 20, 2012
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new members pursuant to this section. The waiver shall be in writing and shall be signed by the mayor
or manager or, if there is no manager, the clerk. Such a waiver by a member shall not prevent it from
requesting a membership meeting to consider, or from taking any other action under these
Bylaws concerning, the admission of a new member.

(8) A member who is participating in CIRSA for one of the purposes set forth in section (5) of this
Article may be authorized to participate in CIRSA for the other of those purposes by a vote of the
Board, subject to the payment of such sums and under such conditions as the Board shall in each
case or from time-to-time establish. Compliance with the provisions of section (7) of this Article shalll
not be required in connection with the authorization unless such compliance is made a condition of
the authorization by a vote of the Board.

ARTICLE VIl. Members’ Powers and Meetings.

(1) The members at a meeting thereof shall have the power to:
(a) Elect Directors by vote of the members present at the annual meeting.

(b) Amend the Bylaws by a two-thirds (2/3) vote of the members present at a meeting. Notice of any
proposed Bylaw amendment shall be mailed to each member at least fifteen (15) days in advance
of the vote thereon. An amendment shall take effect immediately unless otherwise provided in the
amendment or in the motion to approve the amendment. No Bylaw amendment shall apply to or
affect any member which withdraws from CIRSA within fifteen (15) days after approval of the Bylaw
amendment and notifies the Board in writing, within such fifteen (15) day period, of its opposition to
the Bylaw amendment.

(c) Decide an appeal from an expulsion decision as provided in Article XV, and admit members as
provided in Article VI.

(d) Remove a Director by a two-thirds (2/3) vote of the members present at a meeting. Notice of the
proposed removal of a Director shall be mailed to each member at least fifteen (15) days in advance
of the vote thereon.

(2) Meetings of the members shall be held as follows:
(a) Members shall hold at least one membership meeting annually at a time and place to be set
by the Board, with notice mailed to each member at least fifteen (15) days in advance. At least
one of said membership meetings shall be held between June 1 and June 30 of each year.
(b) Special meetings shall be held if called by the Board or by a written petition of thirty percent
(30%) of the members. Notice of special meetings shall be mailed to each member at least fifteen
(15) days in advance.

(c) The Chairman of the Board will preside at the meetings.

(d) Thirty percent (30%) of the total number of members of CIRSA as of the date of any meeting
shall constitute a quorum to do business during that meeting.

(e) No absentee or proxy voting shall be allowed.
As Amended June 20, 2012

Bylaws and Intergovernmental Agreement




(f) Each member shall be entitled to one vote on each issue.

(25) (a)Notwithstanding any other provision of these Bylaws, in order to accommodate the meeting
date provided for in article VII(2)(a), the terms of office of Directors who are elected in December,
2002 shall continue only until June, 2004, and the terms of office of Directors who were elected in
December, 2001 shall continue only until June, 2003.

(25) (b) This subsection 2.5 is repealed effective December 31, 2003.

ARTICLE VIII. Obligations of Members.
(1) The obligations of members of CIRSA shall be as follows:

(a) To pay promptly all annual and supplementary contributions and other payments to CIRSA at
such times and in such amounts as shall be established by the Board pursuant to these Bylaws. Any
delinquent payments shall be paid with interest which shall be equivalent to the prime interest rate
on the date of delinquency of the bank which invests the majority of the CIRSA funds. Payments will
be considered delinquent forty-five (45) days following the due date.

(b) To designate in writing, signed by the Mayor or Manager or, if there is no Manager, the Clerk, a
voting representative and alternate for the members’ meetings. A member’s voting representative
must be an employee or officer of the member, but may be changed from time-to-time.

(c) To allow CIRSA and its agents, officers and employees reasonable access to all facilities of the
member and all member records, including but not limited to financial records, as required for the
administration of CIRSA.

(d) To allow CIRSA and attorneys designated by CIRSA to represent the member in the investigation,
settlement and litigation of any claim made against the member within the scope of loss protection
furnished by CIRSA.

(e) To cooperate fully with CIRSA’s attorneys, claims adjusters and any other agent, employee, or
officer of CIRSA in activities relating to the purposes and powers of CIRSA.

(f) To follow the loss control standards and procedures adopted by the Board.

(g) To report to CIRSA, in such form and within such time as CIRSA may require, all incidents or
occurrences which could reasonably be expected to result in CIRSA being required to cover a
claim against the member, its agents, officers, or employees, or for casualty losses to municipal
property, within the scope of coverages undertaken by CIRSA.

(h) To maintain an active safety committee, safety coordinator, or safety contact.
(@) To report to CIRSA, in such form and within such time as CIRSA may require, the addition of new
programs and facilities or the significant reduction or expansion of existing programs and facilities

or other acts which will cause material changes in the member’s potential loss.

(j) To provide CIRSA, in such form and within such time as CIRSA may require, a completed renewal application.
As Amended June 20, 2012
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(k) To participate in coverage of losses and to pay contributions as established and in the manner
set forth by the Board.

(I) To the extent permitted by law, each member shall prevent its officers, employees and attorneys
from representing voluntarily any person or entity or providing voluntarily any expert testimony
or other assistance to any person or entity in any tort claim made or tort action brought against any
other member or against any officer, employee or attorney of another member for action taken as
an officer, employee or attorney of such other member. The obligation imposed by this paragraph
shall not apply where such claim is made or action is brought by a member itself or by an officer or
employee thereof acting in an official capacity.

ARTICLE IX. Contributions.

(1) It is the intention of CIRSA to levy contributions from the members as established by the Board.

(2)(a) The contributions may include contributions to a reserve fund. The reserve fund may be used
only to pay claims, and expenses related thereto, accepted by the Board pursuant to Article X1 (1)(r) for
which previous contributions for a claim year are insufficient.

(b) If the reserve fund is so used, the proportionate shares in the reserve fund of those members and
former members which were members during the claim year for which claims were paid from the
reserve fund shall be correspondingly reduced and the Board shall promptly determine, pursuant to
policies adopted by the Board for replenishment contributions, whether replenishment of the reserve
fund is necessary and, if so, the allocation among members and former members and the amount
and timing thereof.

(c) Allmembers and former members, by virtue of their membership during any claim year, waive
the right to assert that the levy of replenishment contributions pursuant to this Article for such claim
year is barred by any statute of limitations.

(8) The Board shall annually review and report to the members the contributions to the reserve fund, the
earnings thereon and the expenditures therefrom. The Board shall credit members and former members
making such contributions, in the same proportions as the contributions were made, all amounts in excess
of the amounts which the Board reasonably determines to be necessary to pay claims and expenses
related thereto, including sufficient funds for payments which might be made pursuant to Article XI Q)

(r). Credits to members may be made in the form of credits against future contributions or in the form

of payments, as the Board shall determine. Credits to former or withdrawing members shall be made in
the form of payments. No credit shall be given or paid to any member or former or withdrawing member
which owes any amount to CIRSA until the amount owing is paid, and any credit or payment to be made
under this Article IX (3) may be used to pay such amount.

(4) Any money contributed to any loss fund or for the administrative expenses of CIRSA and not needed
for loss fund purposes or administrative expense purposes may be credited to the reserve fund or may
be as credited to members and former or withdrawing members, or both, in the manner determined
by the Board, except otherwise specifically provided in these Bylaws or in policies adopted by the
members as authorized in these Bylaws. Credits to members may be made in the form of credits against
future contributions or in the form of payments, as the Board shall determine. Credits to former or
withdrawing members shall be made in the form of payments. All credits shall be in similar proportions

As Amended June 20, 2012

Bylaws and Intergovernmental Agreement




as the contributions paid by the members. The Board shall reasonably determine whether money is
available for reserve fund credit or contribution credit, or both, and the timing, proportions, and amounts
thereof.

(5) No loss fund created for the property and liability coverages authorized by 24-10-115.5 and 29-13-102,
CRS. as amended, shall be combined or commingled with any loss fund created for the workers’

compensation coverages authorized by 8-44-101(1)(c) and (3) and 8-44-204, CRS., as amended.

ARTICLE X. Board of Directors.

(1) The Board shall be composed of seven (7) Directors, each from a different member. Directors
will be elected from among the members’ voting representatives. There will be:

(a) Two Directors, each from a different member under ten thousand (10,000) population

(b) Two Directors, each from a different member of ten thousand (10,000) to forty thousand (40,000)
population.

(c) Two Directors, each from a different member above forty thousand (40,000) population.
(d) One Director at large.

(2) Every year population will be determined by the most current available population figures
provided by the state Department of Local Affairs.

(8) The election of Directors will be made by the members at the membership meeting to be held
between June 1and June 30 of each year. A Director shall assume office at the first Board meeting held
after the election.

(4) Terms of the Directors will be two-year-staggered terms.

(5) Notwithstanding subsections (3) and (4) of this section, commencing with the terms of office of Directors
elected at the June, 2010 election, terms of Directors will be four- year-staggered terms, and Director
elections shall be held in even-numbered years. In order to maintain staggered terms, terms of office
of Directors elected at the June, 2009 election shall be three-year terms.

(8) A vacancy shall exist when a Director resigns, is no longer the member’s voting representative, dies, or
is removed by the members pursuant to these Bylaws.

(7) No person shall be removed from office as a Director by reason of any change, during the term of office
for which such person was elected or appointed, in the population categories described in (1)(a),(b) and

(c) of this Article or in the population of the Director's municipality.

ARTICLE XI. Powers and Duties of the Board of Directors.

(1) The Board has the following powers, in addition to any other powers set forth in these Bylaws:

(a) To elect during the first Board meeting held after the election as provided in Article X(3), a chairman,
vice chairman, secretary/treasurer and other officers as appropriate. Each officer shall serve until his
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or her successor is elected, but there shall be no limit on the number of terms served by any person.
(b) To admit new members as provided in Article VI and to adopt criteria for new members.

(c) To establish contributions to be paid by the members, at such time or times and in such amounts
as the Board deems appropriate for the operation of CIRSA and as necessary to ensure the solvency
and avoid impairment of CIRSA.

(d) To establish the types of losses to be covered, the limits of liability, and the types of deductions
which CIRSA provides.

(e) To select all service providers necessary for the administration of CIRSA.

(f) To set the dates, places and provide an agenda for Board and members’ meetings.

(g) To fill vacancies in the Board by majority vote of the remaining Directors for the unexpired term.
(h) To exercise alll powers of CIRSA except powers reserved to the members.

(i) To hire and discharge personnel or to delegate such authority to the Executive Director.

(j) To provide for claims and loss control standards and procedures, to establish conditions
which must be met prior to the payment or defense of a claim, and to deny a claim or the defense
of a claim if the conditions are not met.

(k) To provide for the investment and disbursement of funds.

(I) To establish rules governing its own conduct and procedure and the powers and duties of its
officers, not inconsistent with these Bylaws.

(m) To issue subordinated debentures consistent with applicable requirements of the Insurance
Commissioner of Colorado.

(n) To form committees and provide other services as needed by CIRSA. The Board shall determine
the method of appointment and terms of committee members.

(o) To do all acts necessary and proper for the operation of CIRSA and implementation of these
Bylaws subject to the limits of the Bylaws and not in conflict with these Bylaws.

(p) Dissolve CIRSA and disburse its assets by a two-thirds (2/3) vote of the entire membership provided
that a notice of intent to dissolve CIRSA shall be given to the Insurance Commissioner at least ninety
(90) days prior to the effective date. No such plan to dissolve CIRSA shalll be effective until approved
by the Insurance Commissioner. Upon dissolution of CIRSA, the assets of CIRSA not used or needed
for the purposes of CIRSA, as determined by CIRSA and subject to approval by the Insurance
Commissioner, shall be distributed exclusively to municipalities which are members of CIRSA prior

to dissolution to be used for one or more public purposes.

(g) To delegate to the Executive Director, by motion approved by the Board, any of the Board’s powers
and duties, except that the Board may not so delegate its powers to elect officers, admit new members,
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establish contributions by the members, fill vacancies in the Board, adopt CIRSA’s budget, establish
conditions which must be met prior to the payment or defense of a claim, or dissolve CIRSA.

(r) Notwithstanding any other provision of these Bylaws or any limitation on CIRSA coverages, for
any claim year since the inception of CIRSA the Board may pay those claims and expenses related
thereto which would otherwise be denied for the reason that payment would exceed any
applicable specified aggregate limit and available insurance or reinsurance. Any such payment
shall be made only from a reserve fund established pursuant to Article IX (2), shall not exceed the
amount in the reserve fund, shall be subject to the conditions and requirements of Article IX (2) and
shall be consistent with such policy as the members may adopt by a two-thirds (2/3) vote of the
members present at a meeting.

(s) To make reports to the members at member meetings or otherwise.
(t) To impose a reasonable fee on a former member for the costs of administration which pertain
to that member and which arise after the conclusion of the membership. Such fee may be billed
against and deducted from any surpluses that would otherwise be credited to the former member
pursuant to Article IX, or may be billed to the former member.

(2) The Board has the following duties, in addition to any other duties set forth in these Bylaws:
(a) To prepare, adopt, and report CIRSA’s budget to the members.
(b) To make reports to the members at their meetings.
(c) To provide to members annually an audit of the financial affairs of CIRSA to be made by a Certified
Public Accountant at the end of each fiscal year in accordance with generally accepted auditing
principles and state law.

(d) To provide to members annually an annual report of operations.

(e) To adopt a policy describing those CIRSA documents and records which are available to CIRSA
members and to the public and any limitations thereon.

(f) To provide for payment of covered claims and expenses related thereto in the order in which the
amounts become due, until any applicable specified aggregate limit and insurance or reinsurance

available for such payment is depleted.

ARTICLE XII. Meetings of the Board of Directors.

(1) The Board may set a time and place for regular meetings which may be held without further notice,
and shall establish procedures for notice of special meetings.

(2) Four (4) Directors shall constitute a quorum to do business. All acts of the Board shall require a majority
vote of the Directors present.

(8) One or more or all Directors on the Board may participate in any meeting of the Board by means of

a conference telephone or similar communications equipment by which all persons participating in the

meeting can communicate with each other at the same time. Participation by such means shall constitute
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presence at the meeting. No such meeting shall be held unless diligent effort is made to notify all Board
members.

(4) Any action of the Board may be taken without a meeting if consent in writing setting forth the action
so taken is signhed by all Directors then serving on the Board. Such consent shall have the same effect as
a unanimous vote and may be executed in counterparts.

ARTICLE XIIl. Liability of Board of Directors or Officers. The Directors, officers and committee members

of CIRSA should use ordinary care and reasonable diligence in the exercise of their powers, and in the
performance of their duties hereunder; they shall not be liable for any mistake of judgment or other action
made, taken or omitted by them in good faith; nor for any action taken or omitted by any agent, employee
or independent contractor selected with reasonable care. No Director, officer, or committee member shall
be liable for any action taken or omitted by any other Director, officer or committee member. CIRSA shall
obtain a bond or other security to guarantee the faithful performance of each Director’s, officer's and
the Executive Director’s duties hereunder. CIRSA may use any loss fund to defend and indemnify any Director,
officer, committee member or employee for any action made, taken, or omitted by any such person in good
faith within the scope of his or her authority for any CIRSA, or may pay for or reimburse the reasonable
expenses, including liability expenses and attorneys’ fees, incurred by any such person who is a party in a
proceeding resulting from such an action, in advance of the final disposition of the proceeding, but any such
payment or reimbursement shall be repaid to CIRSA if it is determined that the action was not made, taken,
or omitted in good faith or was not within the scope of his or her authority for CIRSA. CIRSA may purchase or
otherwise provide for insurance coverage for such Directors, officers, committee members and employees.

ARTICLE XIV. Withdrawal from Membership.

(1) Any member may withdraw from CIRSA by giving prior notice in writing to the Board of the prospective
effective date of its withdrawal.

(2) If the effective date of a member's withdrawal is a date other than a January 1, the withdrawing
member shall not be entitled to receive any refund of contributions made for administrative costs for
the claim year of withdrawal. The withdrawing member shall be entitled to receive within forty-five (45)
days after the effective date of withdrawal, a proportionate return of its contribution to any loss fund.

(3) If the effective date of a member's withdrawal is January 1but the member’s written notice of withdrawall
is received by CIRSA more than thirty (30) days after the date on which CIRSA mailed a preliminary quote
of the contribution to be assessed the member for the year beginning on that January 1, the withdrawing
member shall be obligated to pay its share of CIRSA’s administrative costs for the year beginning on that
January 1. However, if the preliminary quote is mailed by CIRSA prior to September 1, members shall not
be obligated for future claim year administrative costs if the member’s written notice of withdrawal is
received by CIRSA on or before the October 1 preceding the January 1renewal date.

(4) The members may, by a two-thirds (2/3) vote of the members present at a meeting, adopt
or amend a policy establishing additional conditions applicable to members which withdraw.

ARTICLE XV. Expulsion of Members.

(1) A member which fails to make any contribution or other payment due to CIRSA shall be automatically
expelled from CIRSA on the sixtieth (60th) day following the due date, unless the member makes a request
for extension prior to the sixtieth (60th) day, the request is granted by the Executive Director, and payment
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is made within any extended period. A notice of failure to make a contribution or other payment due to
CIRSA shalll be mailed to the member at least seven (7) days prior to the first date of automatic expulsion.
If time for payment is extended by the Executive Director and payment is not made within any extended
period, the automatic expulsion shall occur on a date no later than twenty (20) days after the last day

of the extended period. An expulsion under this subsection (1) shall not be subject to the provisions of
subsection (2).

(2) A member may be expelled by the Board for failure to carry out any other obligation of the member
pursuant to these Bylaws, or for failure to address in an effective manner a condition that the Board
deems hazardous to the CIRSA membership as a whole, subject to the following:

(a) The member shall receive notice from the Board of the alleged failure and not less than thirty (30)
days in which to cure the alleged failure, along with notice that expulsion may result if the failure is
not so cured.

(b) The member shalll receive at least thirty (30) days prior notice from the Board of the date, place
and time when the Board will consider expelling the member from the pool, and the member shall

be entitled to be present at that meeting and to present evidence and reasons why it should not be
expelled. The decision of the Board shall be effective as of the date and upon the terms and conditions
set forth in the Bylaws and applicable excess or reinsurance policies and as otherwise specified by
the Board, except as provided in paragraph (c) of this Article XV (2).

(c) The member may appeal the Board’s decision to the membership. Notice of the appeal shall be
provided to each member. The appeal shall be considered by the members only if twenty percent
(20%) of the members request the Board, in writing, to schedule a membership meeting on the appeal;
otherwise the appeal shall be considered denied. If the appeal will be considered by the members,
the Chairman of the Board shall schedule a membership meeting and each member, including the
appealing member, shall be provided at least ten (10) days prior written notice of the date, time and
place of the meeting. The appealing member shall be entitled to be present at the meeting and to
present evidence and reasons why it should not be expelled and the Board may present evidence
and reasons why expulsion is proper. The appealing member shall not be counted in determining

the number of votes required, nor shall the appealing member be entitled to vote on the appeal. The
decision of the members shall be by majority vote of those present at the meeting and shall be final,
and any expulsion shall be effective as of the date and upon the terms and conditions set forth in the
Bylaws and applicable excess or reinsurance policies, and as otherwise specified by the members.

(8) The members may, by a two-thirds (2/3) vote of the members present at a meeting, adopt or
amend a policy establishing requirements applicable to members which are expelled.

ARTICLE XVI. Conditions of Withdrawal and Expulsion.

(1) A withdrawn or expelled member shall remain obligated for all amounts owing prior to withdrawal or
expulsion from CIRSA and for all amounts which thereafter become owing pursuant to CIRSA Bylaws and
policies adopted by the members which are in effect at the time of withdrawal or expulsion including,
but not limited to, contributions levied pursuant to Article IX (2) of the CIRSA Bylaws.

(2) A withdrawn or expelled member is considered a member of CIRSA for the purpose of payment of
the member’s claims and expenses related thereto which remain covered under the terms of CIRSA’s
excess policies. A withdrawn or expelled member shall remain subject to all conditions of coverage and
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obligations of a member under CIRSA Bylaws, insurance or reinsurance policies, and policies adopted by
the members which are in effect at the time of withdrawal or expulsion. A withdrawn or expelled member
shall have no right to vote on any matter pending before the CIRSA membership.

(3) Except as otherwise provided in these Bylaws:

(a) A withdrawn member shalll retain all rights of a withdrawn member under CIRSA Bylaws and
policies adopted by the members which are in effect at the time of the withdrawall;

(b) An expelled member shalll retain all rights of an expelled member under CIRSA Bylaws and policies
adopted by the members which are in effect at the time of the expulsion; and

(c) No withdrawn or expelled member may be adversely affected by any change in such Bylaws or
policies adopted subsequent to the effective date of the member’s withdrawal or expulsion.

(4) An expelled member shall have no right to be credited for any amounts pursuant to Article IX (3) or (4)
of the Bylaws. Any such amounts that would have been credited but for the expulsion shall be redistributed
among those members who were members on the effective date of such member’s expulsion, in similar
proportions as the contributions paid by those members.

(5) Unless disapproved by an affected insurance or reinsurance carrier, CIRSA shall offer a withdrawing
member, no later than forty-five (45) days after CIRSA’s receipt of the written notice of withdrawal, at
least twenty-four (24) months of extended reporting period on any claims-made coverage provided
through CIRSA, at a cost reasonably calculated by CIRSA and subject to any contract terms existing at
withdrawal.

ARTICLE XVII. General.

(1) This document shalll constitute an intergovernmental contract among the members of CIRSA. The
terms of this contract may be enforced in court by CIRSA itself or by any of its members.

(2) The consideration for the duties herewith imposed upon the memibers to take certain actions and to refrain from
certain other actions shall be based upon the mutual promises and agreements of the members set forth herein.

(3) A certified copy of the ordinance, resolution or other document of approval for each member,
accompanied by an attorney’s certification of proper authority and adoption, shall be attached to
the original Bylaws on file with CIRSA. These Bylaws may be executed in counterparts.

(4) Except to the extent of the limited financial contributions to CIRSA agreed to herein or such additional
obligations as may come about through amendments to these Bylaws, no member agrees or contracts
herein to be held responsible for any claims in tort or contract made against any other member. The
contracting parties intend in the creation of CIRSA to establish an organization only within the scope
herein set out, and have not herein created as between member and member any relationship of surety,
indemnification or responsibility for the debts of or claims against any other member.

(5) In the event that any article, provision, clause or other part of these Bylaws should be held invalid or
unenforceable by a court of competent jurisdiction, such invalidity or unenforceability shall not affect
the validity or enforceability with respect to other articles, provisions, clauses, applications or occurrences,
and these Bylaws are expressly declared to be severable.
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ATTEST: By:

Name Title
Title City/Town
Date Date
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