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MISSION STATEMENT 

The American Cancer Society’s mission is to save lives, celebrate lives, and lead the fight for a world 

without cancer.   

PREAMBLE 

 

The American Cancer Society, Inc. (the “Society”) is governed by a Board of Directors, with day-to-day 

operations managed by the Chief Executive Officer.  The Board sets the vision and mission for the 

organization and establishes strategic direction and broad policies to enable the Society to fulfill its 

charitable purposes. The Board of Directors of the Society is committed to governing with excellence as 

guided by national standards and industry best practices.   

Additionally, the Board has adopted the following Core Values: 

1. Mission Focused: We will focus our time, talent, and financial resources on the mission. 

2. Evidence Based: We will establish and continually evaluate organizational outcomes based on 

the best science and other relevant data.  

3. Non-Partisan: We represent and desire the support of all people because cancer affects 

everyone.  We are politically neutral.  Strong evidence and real potential for progress against 

cancer may result in taking positions viewed as controversial. 

4. Performance Driven: We will hold ourselves accountable to measurable outcomes serving as a 

leader among voluntary health organizations. 

5. Good Stewards: We will act with the highest moral and ethical behavior in our work as stewards 

of our resources and of the public’s trust. 

6. Committed to Diversity and Community: We believe in the power of diverse people, 

communities, opinions, and ideas.  We will reflect that diversity in our volunteers and staff as 

well as in our collaborative relationships among the people and organizations that support our 

organizational outcomes. 

7. Volunteer-Staff Partners:  We believe in the partnership of volunteers and staff and will work to 

strengthen it and use the time and talent of volunteers and staff effectively. 

VOLUNTEER/STAFF PARTNERSHIP 
The volunteer/staff partnership is a distinct competency and characteristic of the Society, instilling trust, 

respect, and accountability while fostering innovation and collaboration. Through this partnership, the 

best minds, expertise, and experience are brought together to achieve the Society’s Mission.  
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The Society is committed to maintaining its community base while engaging, developing, and supporting 

a diverse group of volunteers and staff across the organization. 

The Board and Chief Executive will demonstrate and reinforce the Society’s commitment to the 
volunteer/staff partnership. 
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Board Policies 

ASSESSING ORGANIZATIONAL PERFORMANCE AND COMPLIANCE WITH BOARD 

POLICIES 

In order for the Board of Directors to make strategic decisions on advancing mission, provide clear 

direction to the Chief Executive Officer, and establish short- and long-term goals for the Society, it must 

assess the organization’s performance and effectiveness in an ongoing manner. In order to carry out its 

fiduciary responsibility, the Board will regularly receive meaningful metrics in a consistent format and other 

information it deems necessary to accurately measure the Society’s performance towards achieving the 

organization’s goals and compliance with Board-approved policies. Such evaluation shall occur at least every 

two years.  

Adopted:  November 10, 2021 

BOARD ATTENDANCE POLICY 

Each Board member is expected to participate fully in all meetings of the Board of Directors and must 

attend a majority of board meetings each fiscal year.  If a director fails to meet this expectation, he or 

she will be given notice that their position on the Board will be reviewed by the Governance Committee 

and a recommendation made to the full Board regarding termination. 

In addition to participating in the regularly scheduled board meetings, all effort should be made to 

participate in any special meeting or board briefing which may be scheduled throughout the year.   

Adopted: August 12, 2020 

BOARD GIVING POLICY 

Each Board member is required to make a personally significant financial contribution to the annual 

Board campaign each calendar year to demonstrate his or her commitment to the mission of the 

Society.  The Vice Chair of the Board will report regularly to the Board on the percentage of Board 

members' participation and will follow up with Board members who have not yet made their donations. 

In addition, each Board member will support the Society in securing financial resources. 

Adopted: May 12, 2021 

CODE OF ETHICS POLICY 

Introduction and Applicability 

 

The Code of Ethics (the “Code”) of the American Cancer Society, Inc. and its affiliated entities 

(collectively, the “Society”) establishes the ethical standards for all staff and all individuals with a 

fiduciary obligation to the Society, including but not limited to, members of the Board of Directors 
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(collectively referred to as “associates”). The purposes of the Code are to provide evidence of the 

Society’s commitment to the lawful and ethical conduct of its business, to promote lawful and ethical 

behavior by its associates, and to protect those who report violations of the Code consistent with the 

Society’s Whistleblower Protection Policy. The Code is intended to supplement, but not replace, any 

applicable federal, state or local laws governing ethical conduct applicable to nonprofit and charitable 

organizations.  

 

The Code is built on the Society’s core values of integrity, compassion, courage, determination, and 

diversity.  These core values are the heart of what the Society does and should inform and guide the 

actions that each associate should take in his or her words, actions, and decisions.  It is every associate’s 

responsibility to discharge his or her duties in a manner that promotes and preserves public trust, 

proper stewardship, and confidence in the integrity of the Society. Associates must respect and comply 

with Society rules and regulations, observe high standards of conduct, and participate in establishing 

and maintaining such high standards.  Adverse consequences, including employee termination or 

removal of a volunteer from his or her position, can result from failure to comply with the Code. 

 

It is the duty of all associates to review and assess their conduct in light of the provisions of the Code. 

Each associate shall seek, either in writing or in person, the advice of his or her supervisor or the 

Society’s Chief Legal and Risk Officer or his or her designee (“ Society Counsel”) when a 

reasonable doubt regarding an ethical or legal consideration arises. 

 

I.    Policies Governing Ethical Conduct 

 

A.  Associates shall act honestly and ethically. 

 

B.  Associates shall cooperate with all audits and investigations. C.  

Associates shall protect all Society resources and assets. 

D.  Associates will perform their duties properly, diligently, and in an appropriately courteous 

manner. 

 

E.  Consistent with the provisions of any applicable document retention policy, no associate shall 

falsify, destroy, mutilate, conceal, or fail to make required entries on any record within 

the associate’s control, including the destruction of documents that are the subject of an 

investigation or a civil or criminal action to which the Society is a party. 

 

F.  Associates with reporting responsibilities shall provide full, fair, accurate, timely, and 

understandable disclosure in all reports. 

 

G.  No associate shall discriminate on the basis of race, color, religious creed, gender, national 

origin, age, physical ability, sexual orientation, marital status, or veteran status in the conduct 

of services for the Society. 
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H.  Associates shall comply with all Society conduct and behavior policies, including those 

prohibiting sexual or other unlawful harassment (e.g., workplace bullying). 

 

I.   Associates who are attorneys, medical clinicians, certified public accountants, or members of 

other professional groups are bound by the appropriate professional duties and code of 

conduct of those roles. 

 

J. Associates shall comply with all federal, state and local laws, statutes and ordinances. 

 

K. Associates shall not promise, offer, pay, ask for, or accept anything of value to improperly 

influence decisions or actions and shall comply with all applicable anti-bribery and anti-

corruption laws. 

 

L. Associates shall comply with all applicable anti-money laundering, anti-terrorist financing, and 

economic sanction laws.  No associate shall have any dealings with any entities, organizations, 

or individuals that are listed on the Specifically Designated Nationals and Blocked Persons List 

maintained by the Office of Foreign Asset Control, Department of Treasury. 

 

M. Associates shall comply with all Society policies on confidentiality and privacy of information 

including in the area of social media.   Associates shall not access or use confidential or 

proprietary information for reasons unrelated to Society business. 

 

N. Associates and other volunteers engaged in the extramural research grant program peer 

review process, editorial review, or in the establishment of the Society’s guidelines related to 

health and nutrition shall abide by the Society’s policies that govern ethical behavior and 

conflicts of interest in those areas. 

 

O. Associates shall seek assistance if they have questions about the Code or face ethical 

dilemmas. 

 

P.  Associates shall deter wrongdoing and ensure accountability for adherence to the Code.  

 

Q.  Associates shall report violations or suspected violations of the Code. 

 

II. Reporting Violations - Duties, Protections and Corrective Actions 

 

A. Each associate shall immediately report to his or her supervisor or the Society Counsel any 

suspected violations of the Code, any federal, state or local law, or the attempt to induce 

a staff member or volunteer to violate the Code or any federal, state or local law.  A failure to 

report a suspected violation is itself a violation of the Code.  If anonymity is requested, the 
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Society will not disclose the identity of the reporting individual except as needed to properly 

investigate the allegation, or unless legally required to do so. 

 

The Society’s Whistleblower Protection Policy establishes the protections against retaliatory 

actions for any reports of actions or suspected actions taken by or within the Society that are 

illegal, fraudulent or in violation of any adopted Society policies, including the Code.  

Moreover, the Society’s independent hotline (1-800-539-7202) is a confidential resource 

dedicated solely to answering questions and concerns or reporting questionable activity 

related to financial internal controls, audit, prevention of illegal activity, accounting issues, 

and related matters. Associates may ensure complete anonymity when reporting a concern by 

simply not giving their names. 

 

B.  An associate found to be in violation of the Code shall be subject to corrective actions taken by the 

appropriate level manager (for staff) or the Board of Directors (for board members and other 

volunteers). Such action may include further training and instruction regarding the provisions 

of the Code, taking steps to remediate any harm to the Society, fellow associates, or 

others, and disciplinary actions up to and including termination for staff or removal from the 

Board of Directors or applicable Society program for volunteers. Each violation will be assessed 

on an individual basis and the corrective action tailored to the specifics of that violation.  When 

deciding what action is appropriate, consideration will be given to the flagrancy of the 

violation, the harm caused, whether the violation was intentional or unintentional, whether 

the associate voluntarily disclosed the violation, prior misconduct, the likelihood of future 

misconduct, the general circumstances surrounding the violation, and other considerations as 

appropriate. 

 

III. Frequently Asked Questions 

 

Society Counsel shall provide information about the application of this Code by maintaining a 

frequently asked questions site on the Society’s intranet. 

 

Adopted: November 6, 2019 

CONFLICT OF INTEREST POLICY 

Introduction and Applicability 

 

The Conflict of Interest Policy (the “Policy”) of the American Cancer Society, Inc. and its affiliated 

entities (collectively, the “Society”) establishes the standards for identifying and handling potential  

conflicts of interest for all staff and all individuals with a fiduciary obligation to the Society, including 

but not limited to, members of the Board of Directors (collectively referred to as “associates”).1 

 
1 For policies specifically related to the preservation of the integrity of the Society’s peer reviewed 
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Conflicts of interest will arise in the normal course of conducting Society business.  The Policy is not 

designed to prohibit conflicts of interest, but to protect the Society when it is contemplating entering 

into a transaction or arrangement that might benefit the private interests of an associate, might result 

in a “related party transaction” as defined in the New York Not-for-Profit Corporation Law, or might 

result in a possible “excess benefit transaction”, as defined under the Internal Revenue Code of 1986, 

as amended. The Policy is intended to supplement, but not replace, any applicable federal, state or 

local laws governing ethical conduct or conflicts of interest applicable to nonprofit and charitable 

organizations. 

 

It is every associate’s responsibility to discharge his or her duties in a manner that promotes and 

preserves public trust, proper stewardship, and confidence in the integrity of the Society, and upholds 

the Society's core values of integrity, compassion, courage, determination, and diversity. Associates must 

respect and comply with Society rules and regulations, observe high standards of conduct, and 

participate in establishing and maintaining such high standards. Adverse consequences, including 

employee termination or removal of a volunteer from his or her position, can result from failure to 

comply with the Policy. 

 

It is the duty of all associates to review and assess their conduct in light of the provisions of the Policy. 

Each associate shall seek, either in writing or in person, the advice of his or her supervisor or Society 

Counsel when a reasonable doubt regarding an ethical or legal consideration arises. 

 

The Conflict of Interest Disclosure Statement must be completed by all associates on at least an annual 

basis. Society Counsel will determine which individuals have a fiduciary obligation to the Society. 

 

I.  Definitions 

 

A.  Affiliated Persons: 

Persons termed “Affiliated Persons” include the following: 

 

a.   An associate’s relatives. 

b.  Any entity that deals with the Society of which: 

(i) An associate is a board member, officer, partner, member, owner (i.e., holder of a 35% or 

greater ownership or beneficial interest or, in the case of a partnership or professional 

corporation, a 5% or greater direct or indirect ownership interest), or key person; or 

(ii) An associate has any other position or interest, financial or otherwise, that would cause 

the appearance of a conflict of interest.  Any question regarding a conflict of interest 

should be reviewed by Society Counsel or the Audit Committee for final resolution. 

 
extramural research grants and the policies that pertain to conflicts of interest in editorial review and 
health guidelines development, please contact the Society’s National Vice President for Extramural 
Research. 
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c.  Any trust, estate, or other legal entity in which an associate has a substantial beneficial interest 

or as to which an associate serves as a trustee or in a similar capacity. 

 

B.  Business Relationship: 

Business Relationships between two parties include any of the following: 

 

a. One person is employed by the other in a sole proprietorship or by an organization with 

which the other is associated as a trustee, director, officer, key person, or greater-than-

35% owner. 

 

b. One person is transacting business with the other (other than in the ordinary course of 

either party’s business on the same terms as are generally offered to the public), directly or 

indirectly, in one or more contracts of sale, lease, license, loan, performance of services, or 

other transaction involving transfers of cash or property valued in excess of $10,000 in the 

aggregate during the organization’s tax year. Indirect transactions are transactions with 

an organization with which the one person is associated as a trustee, director, officer, 

key person, or greater-than-35% owner. Such transactions do not include charitable 

contributions to tax-exempt organizations. 

 

c. The two persons are each a director, trustee, officer, or greater-than-10% owner in the 

same business or investment entity (but not in the same tax-exempt organization). 

 

Ownership is measured by stock ownership (either voting power or value) of a corporation, profits 

or capital interest in a partnership or limited liability company, membership interest in a nonprofit 

organization, or beneficial interest in a trust. Ownership includes indirect ownership (e.g., 

ownership in an entity that has ownership in the entity in question); there may be ownership 

through multiple tiers of entities. 

 

Privileged relationship exception. For purposes of this definition, a “business relationship” does 

not include a relationship between an attorney and client, a medical professional (including 

psychologist) and patient, or a priest/clergy and penitent/communicant. 

 

C.  CEO-involved Transaction: 

A “CEO-involved Transaction” is any transaction, agreement, or arrangement of the Society 

in which the (i) Chief Executive Officer, (ii) any entity in which the Chief Executive Officer 

serves as a director, officer, or Key Person, or (iii) any entity in which the Chief Executive 

Officer has an ownership or benefit interest, has a Financial Interest. 

 

D.  Financial Interest: 

A person has a Financial Interest if the person has, directly or indirectly, through business, 

investment, or family: 
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a.   An ownership or investment interest in any entity with which the Society has a transaction 

or arrangement; 

b.  A compensation arrangement with the Society or with any entity or individual with which the 

Society has a transaction or arrangement; or 

c.   A potential ownership or investment interest in, or compensation arrangement with, any 

entity or individual with which the Society is negotiating a transaction or arrangement. 

 

Compensation includes direct and indirect remuneration as well as gifts or favors that are not 

nominal in value. Compensation does not include the reimbursement of reasonable expenses 

incurred in connection with the performance of Society duties. 

 

E.  Gift: 

A “Gift” is any payment or other benefit given to a staff member or volunteer because of their 

affiliation with the Society that is not in return for services and is valued at $75 or more. Gifts may 

come in a variety of forms, including presents, gratuities, loans, entertainment, favors, or other 

hospitality. A series of benefits received within a 12-month period that together are valued at $75 

or more is treated as a single Gift for purposes of this policy. 

 

F.  Honorarium: 

An “Honorarium” is a gift given to a staff member or volunteer for services for which no fee has 

been set or agreed upon in advance. Services include, but are not limited to, any speech given, 

article published, service on a review panel, or attendance at any conference, convention, 

meeting, social event, meal, or similar gathering. “Honorarium” does not include reimbursement 

of expenses for transportation, lodging, and meals in connection with a conference or similar 

event in which the staff member or volunteer renders services that are more than merely 

perfunctory. 

 

Questions related to the receipt of honoraria should be directed to Society Counsel. 

 

G. Key Person 

A “Key Person” is any person, other than a director or officer, whether or not an employee of the 

Society, who (i) has responsibilities, or exercises power or influence over the Society as a whole 

similar to the responsibilities, power, or influence of directors and officers; (ii) manages the Society, 

or a segment of the Society that represents a substantial portion of the activities, assets, income or 

experience of the Society; or (iii) alone or with others controls or determines a substantial portion of 

the capital expenditures or operating budget of the Society. 

 

H.  Related Party: 

A “Related Party” is: (1) any director, officer, or key person of the Society; (2) any relative of such 

director, officer, or key person;  or (3) any entity in which any director, officer, key person, or their 
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relatives have thirty-five percent (35%) or greater ownership or beneficial interest, or in the case of a 

partnership or professional corporation, a direct or indirect ownership in excess of 5% .  

 

I. Related Party Transaction:  

A “Related Party Transaction” is any transaction, agreement or any other arrangement in which a 

Related Party has a Financial Interest and in which the Society is a participant.  A transaction shall 

not be a Related Party Transaction if: (i) the Related Party’s Financial Interest is de minimis; (ii) the 

transaction is in the ordinary course of business, not typically subject to review, and on terms 

available to others; or (iii) the transaction benefits a Related Party solely as a member of a class of 

beneficiaries intended to benefit from the corporation’s mission, and the benefit is available to all 

similarly situated class members on the same terms. 

J. Relative: 

A “Relative” includes spouses, ancestors, brothers and sisters (whether whole or half-blood), 

children (whether natural or adopted), grandchildren, great-grandchildren, and spouses of 

brothers, sisters, children, grandchildren and great-grandchildren. 

 

K. Society Counsel: 

Society Counsel shall mean the Chief Legal and Risk Officer or his or her designees. 

 

L. Tobacco Company: 

“Tobacco Company” means any company that manufactures tobacco products and is 

commonly considered to be part of the tobacco industry, including subsidiaries and parent 

companies, and companies under common control with such company, as well as philanthropic 

foundations and other organizations closely linked with the tobacco industry. 

 

II.       Duty of Loyalty to the Society – Avoiding Abuses of Position and Conflicts of Interest 

 

The Society is a nonprofit, tax-exempt organization.  Maintenance of its tax-exempt status is 

critical both for its continued financial stability and for public support.  The Society is subject to 

scrutiny by, and is held accountable to, governmental and regulatory authorities as well as the 

general public. 

 

Consequently, there exists between the Society and its associates a fiduciary duty which carries with 

it a duty of loyalty.  Associates have the responsibility of administering the affairs of the Society 

honestly and prudently and of exercising their best care, skill, and judgment for the sole benefit of 

the Society.  Moreover, because of the Society’s status as a public charity, every associate has an 

affirmative duty to act as a steward of the funds entrusted to the Society by its contributors. 

 

Associates shall use the resources, property, and funds under their control judiciously and in the best 

interest of the Society. Associates shall exercise good faith in all transactions, and they shall not use 

Society assets or resources, their positions with the Society, or knowledge gained as a result of their 



14 

 

 

positions for their personal benefit or for the private pecuniary benefit of any other person or 

organization. The interests of the Society must be the first priority in all decisions and actions 

associates undertake in connection with the Society. 

 

No associate shall accept, solicit, or agree to accept, without the prior approval of his or her supervisor or 

Society Counsel, any Gift from which it might be reasonably inferred that such Gift was given or offered 

for the purpose of influencing the associate in the discharge of his or her duties.  Vendor, grantee and 

partner selections must always be business or programmatic decisions based on merit by comparing 

and evaluating cost, quality, performance, and suitability. Decisions must not be influenced by any 

other factor, including Gifts, personal relationships or hospitality. 

 

A.  Circumstances that Constitute a Conflict of Interest – A conflict of interest may arise in any 

proposed transaction, investment, grant, arrangement, or any other activity in which: (i) one 

or more associates or Affiliated Persons would have a Financial Interest (including, without 

limitation, a Related Party Transaction) or (ii) there could be an actual or perceived conflict of 

interest for some other reason, including any transaction, investment, grant, arrangement, or 

any other activity in which the interests of an associate or an Affiliated Person competes or 

could be seen as competing with the interests of the Society. 

 

B.  Parties With Whom Conflicts May Arise – A conflict of interest may arise in the relations 

of associates with any of the following third parties: 

 

Persons and firms supplying or potentially supplying goods and services to the Society (vendors 

and professionals), including, but not limited to: 

 

o Construction services. 

o Professional services, including accounting and legal services. 

o Contracts with individuals, including consultants and part-time staff. 

o Contracts with companies providing non-professional services, such as marketing, 

research services, information technology, management consulting or other services, 

etc. 

o Persons and firms from whom the Society purchases or leases property and 

equipment. 

o Persons and firms with whom the Society is dealing or planning to deal in 

connection with the purchase or sale of real estate, securities, or other property. 

o Persons or parties with a direct, material Financial Interest in the outcome of Society 

programs, policies or positions. 

o Purchasers of Society Services. 

o Donors, volunteers, and other supporters of the Society. 

o Agencies, other nonprofits, and associations that affect the operations of, or partner 

with, the Society. 

o Entities from whom the Society receives grants or to whom the Society provides grants.  
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o Tobacco Companies and their related entities. 

 

C.  Nature of Conflicting Interest - The following are examples of some common types of 

conflicting interests: 

 

A Business Relationship or an association with any entity that deals with the Society of 

which an associate or an immediate family member is a partner or a controlling 

shareholder, executive officer, or has any other position with another entity that would 

reasonably cause the appearance of a conflict of interest. 

 

Receiving compensation for services with respect to individual transactions involving the 

Society and a third party. 

 

Using Society resources, time, personnel, equipment, supplies, or goodwill for any purpose 

other than Society-approved activities, programs, or purposes. (This includes circumstances 

leading to receipt of an Honorarium.) 

 

Receiving allowances from the Society (other than incidental amounts incurred while 

traveling) if you are a director, volunteer, or officer of the Society. 

 

Receiving any Gift from any of the third parties described in Section B which may give rise to 

the perception that the associate’s independent judgment might be compromised. 

 

D.  Conflict of Interest Disclosure Procedures - The areas of conflicting interest listed in Section C, 

and the relationships in those areas that may give rise to conflicts, as listed in Section B, are not 

exhaustive.  Conflicts may arise in other areas or through other relationships. The Policy does not 

prohibit transactions when a conflict of interest is present, but instead provides a framework for 

conflict transparency and management.  If an associate believes that he or she may have a conflict 

of interest with the Society, he or she should assume that a conflict does exist and act accordingly. 

Any questions about potential conflicts should be directed to Society Counsel. Any potential 

conflict of interest should be disclosed at the earliest possible time. 

 

The fact that one of the interests described in Section B or C exists does not necessarily mean that 

a conflict exists, or that the conflict, if it exists, is material enough to be of practical importance, or 

if material, that upon full disclosure of all relevant facts and circumstances, is necessarily adverse 

to the interests of the Society.  However, it is the policy of the Society that the existence of any 

of the interests described in Section C or any other potential or actual conflict of interest must be 

disclosed before any transaction is consummated in order for the Society to properly assess the 

transaction and take steps to mitigate any potential adverse consequences of such conflict.  

Moreover, all disclosed conflicts shall be addressed in accordance with the procedures set forth 

below. 
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It shall be the continuing responsibility of associates to scrutinize their interests for potential 

conflicts and to immediately make any necessary disclosures.  When a possible conflict arises, in 

addition to making the necessary disclosures, an associate should consider these questions: 

 

o Is the transaction prudent, in good faith, and in the best interest of the Society? 

 

o Would the Gift, Business Relationship, or Financial Interest affect any decision I will 

make for the Society? 

 

o How would the transaction, Gift, Business Relationship, or Financial Interest look to 

someone outside of the Society, such as a donor, a public watchdog group, the state 

attorney general, the news media, or a Congressional Committee? 

 

o How would the Gift, Business Relationship, or Financial Interest seem to others within 

the Society? Would they think it might affect how I do my job for the Society? 

 

1.  Initial Election to the Board of Directors 

Prior to the initial election of any director, such director must complete, sign, and 

submit to Society Counsel a Conflict of Interest Disclosure Statement which identifies, to the 

best of the director’s knowledge, any entity of which such director or an Affiliated Person is 

an officer, director, trustee, member, owner (either as a sole proprietor or a partner), or 

employee, and with which the Society has a relationship, and any transaction or potential 

transaction in which the Society is a participant and in which the director might have a 

conflicting interest. Society Counsel shall submit the Disclosure Statements from all directors 

to the Chair of the Audit Committee on an annual basis. 

 

2.  Annual Statements 

Each associate shall annually complete, sign, and submit to Society Counsel a Conflict 

of Interest Disclosure Statement which identifies, to the best of the associate’s knowledge, 

any entity of which such associate or an Affiliated Person is an officer, director, trustee, 

member, owner (either as a sole proprietor or a partner), or employee, and with which the 

Society has a relationship, and any transaction or potential transaction in which the Society is 

a participant and in which the associate might have a conflicting interest. 

 

3.  Continuing Disclosure 

Except for the special case of disclosure of a Gift or an Honorarium, whenever an actual or 

potential conflict of interest arises, an associate must complete, sign and submit a Conflict of 

Interest Disclosure Statement to Society Counsel. If the associate is a Disqualified Person, he 

or she must disclose all material facts about the conflict to the Audit Committee prior to 

engaging in the proposed transaction or arrangement. 
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4.  Gifts or Honoraria 

 

Gifts 

Staff members must immediately report the receipt of an offer of any Gift exceeding 

$75 to their supervisor, who must consider the circumstances of the Gift and either approve or 

deny its acceptance in writing.  Supervisors may seek advice from Society Counsel. 

 

Volunteers must immediately report the receipt of an offer of any Gift exceeding $75 to 

Society Counsel. In each instance, a statement should be filed with Society Counsel who will 

review the circumstances to determine if the potential Gift can be accepted. No Gift in excess 

of $75 in value may be accepted without the prior approval of Society Counsel. 

 

In international situations where turning down a Gift valued at more than $75 would be 

culturally discourteous, the Gift may be accepted on behalf of the Society, but must be 

immediately reported to Society Counsel. 

 

Honoraria 

Any Honorarium received by a Society staff member or a volunteer who is representing the 

Society and/or acting in their official ACS capacity must be remitted to the Society to avoid 

any appearance of a conflict of interest.  If remittance is not possible, then the Honorarium 

should be politely declined.  Any exception to this policy must be approved in advance by 

Society Counsel.    

 

If an ACS employee provides personal services that fall completely outside the scope of their 

official ACS capacity, then he or she may accept an honorarium, provided that there is no use or 

disclosure of any ACS proprietary, intellectual, or other material in the execution of the service, 

no representation or presentation as an ACS representative or spokesperson, manager 

approval, full, advance disclosure of the activity by submitting an updated Conflict of Interests 

Disclosure to the Office of Corporation Counsel, and use of PTO on the day such services are 

performed. 

 

For additional information, staff members should refer to the Code of Ethics & Conflict of 

Interest Toolkit on the Office of Corporation Counsel’s Legal for Me page located on Society 

Source. 

 

E.  Procedure for Reviewing Conflicting Interests 

 

In general, once a transaction involving a conflicting interest is identified, the associate 

with the conflict shall not attempt to influence decision makers regarding the matter and shall 

not participate in any deliberations or voting on the conflict or the transaction; provided that 
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the foregoing shall not prohibit such associate from responding to information requests prior to 

the commencement of any deliberations or voting. 

 

In the case of a proposed transaction involving a Related Party Transaction or a CEO-

involved Transaction, the Audit Committee shall review the situation and determine by a 

majority vote of disinterested directors whether the transaction is in the Society’s best 

interest, whether it is fair and reasonable, and whether to move forward despite the conflicting 

interest. The minutes of the meeting of the Audit Committee shall reflect that the conflict of 

interest was disclosed, that the interested person was not present during deliberations and 

voting on the matter, that the interested person did not vote, and record the Committee’s 

decision.  In addition, in the case of reviewing a Related Party Transaction in which a Related 

Party has substantial Financial Interest, the Audit Committee shall: (i) prior to entering into the 

transaction, consider alternative transactions to the extent available; (ii)  approve the 

transaction by a majority of the Committee members present at the meeting; and (iii) 

contemporaneously document in writing the basis for the Committee’s approval, including its 

consideration of any alternative transactions. If a transaction involving a Related Party 

Transaction or a CEO-involved Transaction arises that must be addressed prior to the next 

regularly scheduled Audit Committee meeting, the Chair of the Committee and Board 

Secretary/Treasurer shall review the situation, make a determination about whether the 

Society should move forward despite the conflicting interest, and report the  decision to the 

Audit Committee for approval and ratification at its next meeting. 

 

In the case of a transaction involving a conflict of interest by a member of the Senior Leadership 

Team of the Society (other than a Related Party Transaction or CEO-involved Transaction), the 

Chief Executive Officer (CEO) or his or her designees shall review the situation and determine 

whether it is in the Society’s best interest, whether it is fair and reasonable, and whether to 

move forward despite the conflicting interest.  The CEO or his or her designee shall maintain a 

record of all such transactions and update the Audit Committee at each of its regularly 

scheduled meetings about how each was resolved.   

 

In the case of other transactions involving a conflict of interest by an associate, Society 

Counsel shall review the situation and determine whether it is in the Society’s best interest, 

whether it is fair and reasonable, and whether to move forward despite the conflicting interest. 

Society Counsel shall maintain a record of all such transactions and update the Audit 

Committee at each of its regularly scheduled meetings about how each was resolved. 

 

F.  Violations of the Conflict of Interest Policy - If Society Counsel, the CEO or the Audit Committee 

has reasonable cause to believe an associate has failed to disclose an actual or possible 

conflict of interest, the associate shall be notified about such belief and afforded an 

opportunity to explain the alleged failure to disclose. 
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If, after reviewing the associate’s response and after making further investigations as 

warranted by the circumstances, Society Counsel, the CEO or the Audit Committee 

determines the associate has failed to disclose an actual or possible conflict of interest, it shall 

initiate appropriate disciplinary and corrective action. 

 

G.   Conduct Not Prohibited by This Policy - This policy is not intended to preclude or 

dissuade employees from engaging in legally protected activities under state or federal law, 

including the National Labor Relations Act, such as discussing wages, benefits or terms and 

conditions of employment, raising complaints about working conditions for their and their 

fellow employees' mutual aid or protection, or legally required activities. 

 

III. Reporting Violations - Duties, Protections and Corrective Actions 

 

A.  In addition to any other required reporting obligation, each associate shall immediately report 

to his or her supervisor or Society Counsel any suspected violations of the Policy, any 

federal, state or local law, or any attempt to induce a staff member or volunteer to violate 

the Policy or any federal, state or local law.  An associate who does not disclose a potential 

conflict of interest in accordance with Section II. C. is in violation of the Policy.  A failure to 

report a suspected violation is itself a violation of the Policy.  If anonymity is requested, the 

Society will not disclose the identity of the reporting individual except as needed to properly 

investigate the allegation, or unless legally required to do so. 

 

The Society’s Whistleblower Protection Policy establishes the protection against retaliatory 

actions for any reports of actions or suspected actions taken by or within the Society that are 

illegal, fraudulent or in violation of any adopted Society policy, including the Policy.  

Moreover, the Society’s independent hotline (1-800-539-7202) is a confidential resource 

dedicated solely to answering questions and concerns or reporting questionable activity 

related to financial internal controls, audit, prevention of illegal activity, accounting issues, 

and related matters. Associates may ensure complete anonymity when reporting a concern by 

simply not giving their names. 

 

B.   An associate found to be in violation of the Policy shall be subject to corrective actions taken by 

the appropriate level manager (for staff) or the Board of Directors (for board members and 

other volunteers). Such action may include further training and instruction regarding the 

provisions of the Policy, taking steps to remediate any harm to the Society, fellow 

associates, or others, and disciplinary actions up to and including termination for staff or 

removal from the Board or applicable Society program for volunteers. Each violation will be 

assessed on an individual basis and the corrective action tailored to the specifics of that 

violation.  When deciding what action is appropriate, consideration will be given to the 

flagrancy of the violation, the harm caused, whether the violation was intentional or 

unintentional, whether the associate voluntarily disclosed the violation, prior misconduct, the 
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likelihood of future misconduct, the general circumstances surrounding the violation, and 

other considerations as appropriate. 

 

C.   When an associate completes the annual Conflict of Interest Disclosure Statement, he or she 

must complete all of the items on the questionnaire. Any intentional or reckless failure to 

disclose required information or the provision of information that is inaccurate or false in 

nature is a violation of the Policy, and shall be subject to corrective action as described in this 

Section II. B. In addition, there is a continuing duty to disclose any conflict of interest that arises 

during the course of the year. 

 

IV. Frequently Asked Questions 

 

Society Counsel shall provide information about the application of this policy by maintaining a 

frequently asked questions site on the Society’s intranet. 

 

Adopted: November 6, 2019 

CORPORATE RELATIONSHIPS POLICY 

The American Cancer Society, Inc. (the “Society”) considers first and foremost its mission and serving its 
constituents in all decisions, including whether to enter into relationships with corporations and other 
collaborative organizations. The Society will not enter into any relationship that would create a conflict 
of interest, or the appearance of a conflict, with the Society’s mission, sound science, or this Board-
approved policy. However, in order to bring cancer under control as soon as possible, the Society 
recognizes that it must forge appropriate and productive relationships with corporations and others; 
therefore, the Board of Directors has adopted this policy governing such relationships. 

Definition of Corporate Relationships 

A Corporate Relationship is a relationship in which the Society – through use of its name, trademark or 
other intellectual property – is associated with a third-party organization, including any of its products, 
services, brands or other aspects of its business enterprise.  

There are various types of Corporate Relationships including (but not limited to) sponsorships, consumer 
promotions, collaborations, strategic relationships, cause marketing, third party fundraising, licensing, 
certifications, grants, employee payroll deductions, corporate matching gifts and other types of 
relationships as set forth in the Procedures for Corporate Relationships. 

Prohibited Corporate Relationships 

Certain types of opportunities as detailed below represent categories of Corporate Relationships which 
are prohibited: 

Tobacco Industry 

• The Society will not enter into a Corporate Relationship with a Tobacco Company. 
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• Notwithstanding the above prohibition, the Society may accept funds from a tobacco Company 
as a result of contributions from an employee charitable giving/payroll deduction program, but 
not from a corporate match related to these programs. 

• “Tobacco Company” means any company that manufactures tobacco products or is commonly 
considered to be part of the tobacco industry, including subsidiaries and parent companies 
(“subsidiary” and “parent” are defined as an entity in which there exists a direct or indirect 5% 
or greater ownership or control by or of a tobacco company), and companies under common 
control with such company, as well as philanthropic foundations and other organizations closely 
linked with the tobacco industry. 

Alcohol Producers & Distributors 

• The Society will not establish cause marketing or licensing agreements with alcohol producers or 
distributors. 

Prohibited Corporate Relationships Guide 

 Corporate Relationship Category 

Product/Service/Industry 
Category 

Cause  
Marketing 

Contributions 
(including in 
kind) 
 

Sponsorships 

 

Grants 

 

Licensing 
Only 

 

3rd Party 

Fundraising 

Employee Payroll 

Deduction 

Corporate 

Matching Gifts 

Tobacco Manufacturers/Producers N N N N N N Y N 

Alcohol Producers and Distributors N * * * N * Y * 

*Refer to Procedures for Corporate Relationships for additional guidance.  

Criteria for Evaluating Potential Corporate Relationships 

When contemplating whether to enter a Corporate Relationship with a corporation, the Society will: 

• Exercise independent judgment in all decision making and in the implementation of any agreed 
upon activities related to the Corporate Relationship. 

• Ensure the Corporate Relationship provides a meaningful mission-related benefit to the general 
public or particular constituencies of the Society. 

• Ensure the relationship is consistent with the Society’s principles, public positions, policies, and 
standards. 

• Ensure the relationship adheres to all applicable state and local laws and regulations. 

• Ensure all materials produced by the corporation or the Society which are provided to the public 
regarding the relationship contain accurate and non-deceptive terms or statements such that a 
reasonable person will understand the nature and extent of the corporate relationship.  
Ensure any personal information collected about individuals participating in corporate-
sponsored Society activities and/or programs will be protected in accordance with the Society’s 
Privacy Policy. 
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Written Agreement 

The Society will enter into a written agreement for Corporate Relationships in accordance with the 
Procedures for Corporate Relationships and the requirements of the Office of Corporation Counsel.  A 
written agreement is not necessary for contributions received from a corporation if the Society is not 
obligated to meet any terms or conditions and there is no name, trademark or logo usage and such 
contribution is otherwise in compliance with the Gift Acceptance Policy and the underlying gift 
acceptance procedures.  

Disclosure 

The Society will, unless otherwise prohibited by law, disclose financial support it receives, including 
support received by its affiliates, from corporations identified on Schedule B of its Form 990 and the 
aggregate amount of support provided by each corporation or the total amount of corporate support 
from pharmaceutical, biotechnology, and medical device companies as a percentage of total 
organizational revenue. 

In accordance with National Health Council certification requirements, the disclosure information will be 
posted on www.cancer.org in an easily accessible location within six (6) months of the close of the fiscal 
year.  

Operating Procedures 

The Society’s Board of Directors instructs the Chief Executive Officer to develop written procedures 
governing the review and approval of Corporate Relationships, which are referred to as the Procedures 
for Corporate Relationships, as well as the continuous evaluation of such relationships at the local, 
regional, national and international level.   

In addition, the Chief Executive Officer will implement a process to assure enterprise-wide compliance 
with this Corporate Relationships Policy and annually evaluate the total amount of corporate support 
received as a percentage of total revenue. 

Approved:  April 26, 2017 

CORPORATE SIGNATORY POLICY 

All contracts and expenditures on behalf of the Society must comply with Board-established policies and 
align with the resource allocation plan approved by the Board of Directors.  

The Chair of the Board and the Secretary/Treasurer are authorized to execute contracts, deeds, 
indentures of mortgage, checks, notes, drafts or other financial instruments on behalf of the Society as 
the Board of Directors deems necessary or advisable. 

The Chief Executive Officer of the Society is authorized: 

(a)   to execute contracts, deeds, indentures of mortgage, checks, notes, drafts or other 

financial instruments on behalf of the Society as he or she may deem necessary or 

advisable; 

http://www.cancer.org/
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(b)  to open accounts with financial institutions and brokerage firms on behalf of the Society 

as he or she may deem necessary or advisable; and 

(c)   to designate staff of the Society authorized to execute contracts, deeds, indentures of 

mortgage, checks, notes, drafts or other financial instruments on behalf of the Society as 

he or she may deem necessary or advisable. 

Contracts for the procurement of goods or services with an aggregate value of $5,000,000 or more on an 
annual basis, whether one agreement or a series of related agreements, require approval by the Chair of 
the Board and Chair of the Finance Committee prior to execution with notification to the Board of 
Directors. Contracts for the procurement of goods or services with an aggregate value of $15,000,000 or 
more on an annual basis, whether one agreement or a series of related agreements, require approval by 
the Board of Directors prior to execution.  A summary of all contracts for the procurement of goods or 
services will be reported to the Finance Committee each year.     

If any financial institution requires a prescribed form or forms of resolutions relating to accounts or to 
any application, statement, instrument, or other documents connected with the accounts, the 
resolutions contained in any such prescribed form will be deemed to be adopted by the Board of 
Directors, and the Secretary or Assistant Secretary, if there is one, of the Society is authorized to certify 
the adoption of any such resolution as though it were presented to the Board of Directors at the same 
time as this Board policy, and to insert all such resolutions in the minute book of the Society. 

In addition, the Chief Executive Officer shall develop and enforce policies and procedures for the 

authorization and execution of documents on behalf of the Society, as well as delegation of signature 

authority. 

Adopted: November 11, 2020 

DIVERSITY, EQUITY, AND INCLUSION POLICY 

The Society is committed to responsible governance and has implemented this Diversity, Equity, and 
Inclusion Policy as part of its strategic governance system. 

 
The Society places great emphasis on the principles and core value of diversity, equity, and inclusion in 
its volunteer leadership and staff. *Diversity, equity, and inclusion is an essential business strategy for 
achieving our organizational priorities. The Society’s leaders, staff and volunteers must be richly diverse 
and exhibit strong cultural competence and equitable behavior to achieve our business objectives. It is 
essential we fully engage diverse and multicultural constituencies in the Society’s work to drive 
relevance, impact and growth in every community touched by cancer. 

 
The Society is committed to having Board and committee members who embrace and exemplify 
the principles and core value of diversity, equity, and inclusion. 

 
In addition, the Chief Executive Officer is responsible for the oversight of the development and 
implementation of an Enterprise Diversity, Equity and Inclusion Plan. The development will be led by 
the Vice President of Diversity, Equity, and Inclusion in partnership with the various business leaders 
across the organization. Such plan shall contain specific strategies and measurable outcomes for 
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mission, revenue, and talent, thereby ensuring that diversity, equity, and inclusion are embedded in 
the Society’s strategic and operational undertakings in the fight against cancer. 
 
*Diversity – The broad array of characteristics we possess as individuals or groups. This may include 
race, ethnicity, gender, culture, sexual orientation, age, disability, creed, geography, education, 
socioeconomic status, skills, background, experiences, and perspectives.  
* Equity – Fair treatment, access, opportunity, and advancement for everyone, while addressing needs 
and eliminating barriers that prevent the full participation and success of all people. 
*Inclusion – Valuing diverse characteristics, leveraging them to achieve the Society’s goals, and 
engaging volunteers and staff in a culture that champions diversity and respect. 

 
Adopted: August 18, 2021 

EMERGENCY CEO SUCCESSION POLICY 

The Board of Directors of the American Cancer Society recognizes the need to protect the Society from 

undue difficulties which may arise due to the disability, death or departure of the Chief Executive 

Officer.  If the Society is faced with the event of an untimely vacancy, the American Cancer Society has in 

place the following emergency succession plan to facilitate the transition to both interim and longer-

term leadership.  This policy will be regularly reviewed and updated as needed. 

SUCCESSION POLICY IN EVENT OF A TEMPORARY, UNPLANNED ABSENCE: SHORT-TERM 

A temporary absence is one of less than three months in which it is expected that the CEO will return to 

his/her position once the events precipitating the absence are resolved.  An unplanned absence is one 

that arises unexpectedly, in contrast to a planned leave, such as a vacation.  The Board of Directors 

authorizes the Compensation Committee of the American Cancer Society to implement the terms of this 

emergency plan in the event of the unplanned temporary absence of the CEO. 

In the event of an unplanned temporary absence of the CEO, the Chair of the Compensation Committee 

will immediately convene a meeting of the Compensation Committee, either in person or by phone, to 

activate the terms of this emergency plan.  As soon as it is feasible, the Board Chair will convene an 

electronic meeting of the Board in order to advise that the succession policy has been activated. 

Designees for the position of Acting CEO are listed in “Attachment A”, which will be reviewed and 

updated at least annually by the Compensation Committee. 

Authority of the Acting Chief Executive Officer 

The person appointed as Acting CEO shall have the full authority for decision-making and independent 

action as the regular Chief Executive Officer. 

Board Oversight 

The Chair of the Board shall be responsible for monitoring the work of the Acting CEO. 
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Communication Plan 

Immediately upon transferring the responsibilities to the Acting CEO, the Board Chair will notify staff 

members, members of the Board of Directors and key volunteers of the delegation of authority. 

Completion of Short-Term Emergency Succession Period 

The decision about when the absent CEO returns to lead the American Cancer Society should be 

determined by the Board Chair, after consultation with the acting CEO and the absent CEO.  They will 

decide upon a mutually agreed upon schedule and start date.  A reduced schedule for a set period of 

time may be allowed the CEO, by approval of the Board Chair, with the intention of the CEO working 

his/her way back up to a full-time commitment. 

SUCCESSION POLICY IN EVENT OF A TEMPORARY, UNPLANNED ABSENCE: LONG-TERM 

A long-term absence is one that is expected to last more than three months.  The procedures and 

conditions to be followed are the same as for a short-term absence with the following additions: 

•  The Acting CEO, in consultation with the Compensation Committee, will give 

immediate consideration to temporarily filling the management position left vacant by 

the Acting CEO.  This is in recognition of the fact that for a term of more than three 

months, it may not be reasonable to expect the Acting CEO to carry the duties of both 

positions.  The position description of a temporary manager would focus on covering 

the priority areas in which the Acting CEO needs assistance. 

•  If the long-term absence extends beyond six months, the Board Chair will notify the 

Board and determine if, and when to implement the search process for a new CEO. 

Attachment A 

Intentionally Omitted 

Adopted: August 19, 2015 

ENTERPRISE RISK MANAGEMENT POLICY 

1. Overview 

The American Cancer Society embraces Enterprise Risk Management to ensure effective 

organizational capacity to protect and advance its operations and reputation. Enterprise Risk 

Management will enable the organization to eliminate preventable risk, mitigate external risks and 

leverage strategic risks to yield greater returns for our mission. 

The Enterprise Risk Management policy governs ACS’s Enterprise Risk Management program to 

ensure it is strategic and proactive; balances risks, costs and benefits; provides mitigation and 

contingency planning; and offers proper governance and operational oversight. A formal, strategic 
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approach improves decision-making, increases accountability and enables greater progress toward 

our mission to save lives, celebrate lives, and lead the fight for a world without cancer. 

2. Risk Philosophy 

As a scientific, evidence-based organization, the American Cancer Society recognizes that in order to 

advance our life-saving mission, it is necessary to take actions that pose inherent risks. We strive to 

cultivate and sustain a risk intelligent volunteer and staff team that embraces an entrepreneurial 

spirit with responsible stewardship. We proactively identify, assess, and manage risks and employ 

effective prevention and mitigation strategies. With Board oversight, Management ensures the 

Enterprise Risk Management program is effectively implemented across all areas of the 

organization. 

3. Enterprise Risk Management Program Oversight 

3.1. ACS Board – The ACS Board has ultimate responsibility for ACS’s Enterprise Risk Management 
program. It delegates oversight of the program to the Audit Committee.  

3.2. Board Committees – The Audit Committee shall oversee the Enterprise Risk Management 
program and shall determine risk categories and criteria for specific risks that require direct 
Board oversight and monitoring. The Audit Committee shall assign risk categories and, as 
appropriate, specific risks to committees for oversight. The Governance Committee shall ensure 
all committee charters include risk management responsibilities as outlined in this policy and 
assigned by the Audit Committee. The Board and all committees shall make enterprise risk 
management a standing agenda item to fulfil the responsibilities outlined in this policy.  

3.3. Management – Led by the chief executive officer and staff senior leadership team, 
Management shall have staff oversight for the Enterprise Risk Management program. 
Management must uphold and promote the risk philosophy, and must ensure the program is 
established, implemented and maintained in accordance with this policy.  

3.4. Chief Risk Officer – The CEO shall designate a senior staff member to serve as chief risk officer 
and shall empower the CRO to oversee, direct and hold staff accountable for the Enterprise Risk 
Management program.  

3.5. All Volunteer and Staff – ACS volunteers and staff at all levels of the organization play a critical 
role in ensuring the effectiveness of the Enterprise Risk Management program. All volunteers 
and staff are responsible for the effective oversight of risks within their purview, including 
escalation of risks according to policies and procedures. 

4. Enterprise Risk Management Program 

4.1. Formal Enterprise Risk Management Program – The American Cancer Society shall have a 
formal Enterprise Risk Management program to ensure effective organizational capacity to 
protect and advance its operations and reputation. The framework shall be regularly 
benchmarked against widely respected principles, such as Committee of Sponsoring 
Organizations of the Treadway Commission (COSO) and National Institute of Standards and 
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Technology (NIST). The program shall enable volunteers and staff to make risk-aware decisions, 
as well as identify, assess, monitor, mitigate, manage, and report risks. The program must 
uphold ACS’s risk philosophy, and it must be embedded into the culture and integrated 
throughout every department, function, and strategic initiative.  

4.2. Culture – The Board and Management shall set the tone for enterprise risk management and 
foster a culture that empowers volunteers and staff at all levels of the organization to make 
risk-aware decisions. Management shall engage staff by creating opportunities for open 
dialogue about risk, and shall establish processes to reward staff who act within the established 
ERM framework, regardless of whether the action resulted in success. 

4.3. Infrastructure – ACS shall have an infrastructure and staff structure in place to ensure 
organizational capacity to make risk-aware decisions, as well as assess, monitor, mitigate, 
manage, and report risks. An Enterprise Risk Management Council, appointed by the CEO and 
convened by the chief risk officer, shall provide leadership to oversee and coordinate the risk 
management program across the organization, including the gathering, monitoring, analysis 
and dissemination of risk information. 

4.4. Operational Policies and/or Procedures – Management shall have operational policies and/or 
procedures to inform decision-making and guide actions to eliminate preventable risk, mitigate 
external risks and leverage strategic risks, consistent with ACS’s risk philosophy. Policies and/or 
procedures must provide appropriate mechanisms to identify, assess, monitor, mitigate, 
manage, and report risks. They shall be reviewed and updated at least annually, but as often as 
necessary, to ensure they remain current and appropriate as ACS’s program of work and risk 
profile evolve. 

4.5. Risk Register – Management shall maintain a risk register to rate and monitor risks. The register 
must include information about the nature of potential risks, potential negative and positive 
impacts, key risk indicators, current risk status, current mitigation strategies, plans for future 
mitigation strategies and gaps and/or resources needed to ensure effective organizational 
capacity. 

4.6. Monitoring and Action – Through the chief risk officer and Enterprise Risk Management 
Council, Management shall engage in regular monitoring and review of the organizational 
capacity to manage, mitigate and leverage risks. Management shall ensure plans are in place 
and implemented to address gaps and/or increase capacity to protect and advance ACS’s 
operations and reputation. 

4.7. Training – Management shall ensure the organization has an adequate training program to 
enable risk-aware decisions, as well as effectively assess, monitor, mitigate, manage, and report 
risks. At a minimum, new staff shall be trained upon orientation to ACS, staff in new positions 
shall be trained about their ERM responsibilities as appropriate, and all staff shall be trained 
annually as the ERM program and ACS’s risk profile evolve. 

4.8. Testing – Management shall ensure the organization has an adequate testing program to 
validate the effectiveness of its risk management policies, procedures and capabilities. Testing 
shall be conducted as often as necessary to ensure effectiveness, but at least annually.  
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4.9. Financial and Staff Resources -- The Enterprise Risk Management program shall be 
appropriately resourced to ensure effective organizational capacity. 

5. Risk Identification and Prioritization 

5.1. Enterprise Risk Definition – ACS defines “enterprise risk” as an incident or action for which 
there is a significant variance between the potential negative impact and potential neutral or 
positive impact.  
a. Significance is determined by the scope of the risk and the risk appetite as provided in this 

policy. 

5.2. Attributes of an Enterprise Risk – Risks must have the following attributes in order for ACS to 
consider them enterprise risk:  
a. Is a definable incident or action, or series of incidents or actions (e.g. specificity and 

timeliness, not a general trend) 
b. Can be (1) preventable and within our control, (2) external and outside our control, or (3) 

strategic and undertaken to advance our mission 
c. Impacts the organization’s financial, operational, legal/compliance, strategic and/or 

reputational position in measurable ways 
d. Impacts the organization across multiple business units or initiatives (not just one vertical 

or project) 
e. Measurable for “likelihood of occurring” during the mitigation and management process, 

including whether and how the risk is addressed 

5.3. Risk Categories – Risks shall be classified into one or more of the following categories: 
a. Brand Impact and Relevance 
b. Business Continuity and Disaster Management 
c. Data Management and Security 
d. Diversity 
e. Effective Governance 
f. Fiscal Health 
g. Revenue and Resource Allocation 
h. Strategic Alliances   

5.4. Risk Types – Risks shall be classified in one of three types: 
a. External Risks – Risks arising outside the organization over which ACS does not have control 

as to timing or severity. 
b. Preventable Risks – Risks that are within ACS’s control to avoid, eliminate or reduce to the 

level of minimal impact. 
c. Strategic Risks – Risks the ACS chooses to accept for greater returns to advance its mission. 

5.5. Risk Levels – Risks shall be considered by the following levels: 
a. Board-Level Enterprise Risk – Risks for which ACS’s risk appetite is based on the Board-

approved guidelines  
b. Senior Management-Level Enterprise Risk – Risks that are at the highest level of risk within 

ACS’s risk appetite based on the Board-approved guidelines 
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c. Functional or Regional Risk – Risks within a function or region that fall within ACS’s risk 
appetite based on the Board-approved guidelines, but do not rise to the highest level of 
organization-wide risk that would make it a Senior Management-Level Enterprise Risk. 

5.6. Criteria for Risk Identification Prioritization – The Audit Committee and Management shall 
maintain current criteria for identifying and prioritizing risk based on the following: 
a. Potential severity of impact  
b. Likelihood of occurrence 
c. Potential return on any leveraged risk  

6. Risk Appetite and Guardrails 

6.1. Board Guidelines for Risk Appetite – The Audit Committee shall maintain current guidelines for 
Management and staff to determine Board level risk appetite as the external risk landscape and 
ACS’s risk profile evolve over time. The guidelines shall be reviewed, updated and approved by 
the Board as necessary, but at least annually.  

6.2. Setting of Risk Appetite – Management sets the risk appetite for risk categories and specific 
risks based on the Board-approved guidelines. Management shall review and update risk 
appetites as necessary, including following any Board changes to the guidelines for determining 
risk appetite. 

6.3. Risk Guardrails – Functional leaders shall maintain current protocols and procedures to 
mitigate, manage and/or leverage risk and shall work with the chief risk officer to ensure 
guardrails are in place according to the organization’s Enterprise Risk Management program 
and consistent with the determined risk appetite.  

7. Risk Incidents 

7.1. Safety and Security – At all times and in all policies and procedures, ACS must make safety and 
security of volunteers, staff and all stakeholders its top priority. If any incident presents a 
conflict between safety and security and ACS policies or procedures, safety and security shall be 
paramount. 

7.2. Incident/Crisis Management, Business Continuity and Disaster Recovery – Management shall 
have policies, plans and/or procedures in place for incident/crisis management, business 
continuity and disaster recovery to ensure effective organizational capacity to protect and 
advance its operations and reputation. Plans must be tested at the frequency necessary to 
ensure risks are effectively mitigated, and all staff must be trained on relevant policies and 
procedures.  

7.3. Incident Response – Management shall ensure policies and/or procedures to identify and 
address other risk incidents that do not rise to the level of crises, threats to business continuity 
or loss due to disaster. Policies and/or procedures should address the reporting incidents, 
investigating incidents, assessing damages and losses, implement mitigation, and taking 
necessary steps to prevent future occurrence. 
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7.4. Legal and Financial Measures – Management shall ensure adequate measures are in place for 
the legal and financial management of potential incidents, including but not limited to the 
following:  
a. Internal controls to ensure legal, financial, regulatory and other relevant compliance 
b. Casualty, theft and other necessary insurance 
c. Contractual transfer, including indemnity and insurances clauses in agreements 
d. Self-underwriting for risks over which ACS generally has control and annual budgeting for 

costs that may arise from self-underwriting 

8. Compliance 

8.1. Internal Audits – ACS’s Internal Audit Service function shall perform periodic audits to monitor 
and assess the adequacy and effectiveness of the Enterprise Risk Management program. 
Internal Audit shall report its findings and recommendations to Management and directly to 
the Audit Committee. Assessments and reports must be compliant with Generally Accepted 
Auditing Standards.  

9. Reporting 

9.1. Management Reports to Audit Committee – Management shall provide a formal Enterprise Risk 
Management report to the Audit Committee annually. The report shall include Management’s 
assessment of the organization’s process for identifying risk; activities to eliminate preventable 
risk, mitigate external risks and leverage strategic risks to yield greater returns for its mission; 
and reports on negative or positive impacts of those risks in the preceding time period. 

9.2. Management Reports to Committees – Management shall provide reports on Board-level risks 
to the Board committees to which that risk is assigned as necessary for the specific risk, but at 
least annually. The report shall include Management’s assessment of the organization’s process 
for identifying risk; activities to eliminate preventable risk, mitigate external risks and leverage 
strategic risks; reports on negative or positive impacts of those risks in the preceding time 
period; and projections regarding risk outlook. 

9.3. Audit Committee Reports to the Board – The Audit Committee shall provide a formal Enterprise 
Risk Management report to the ACS Board annually. The report shall include the committee’s 
assessment of the top enterprise risks; process for identifying risk; activities to eliminate 
preventable risk, mitigate external risks and leverage strategic risks; reports on negative or 
positive impacts of those risks in the preceding time period; and projections regarding risk 
outlook. 

9.4. Incident Reporting to Board – The chief risk officer and general counsel shall provide incident 
response reports to the Audit Committee in a timely and consistent manner. Such reports shall 
include, but are not limited to, the following information:  
a. A summary of the situation 
b. Summary of incident response, including mitigation steps implemented and/or slated for 

implementation 
c. Realized operational, financial, mission and/or reputational impact  
d. Potential ongoing and/or future risk  
e. Changes to policies, procedures, and/or internal controls to prevent or mitigate future 

incidents 
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10. Scope 

The Enterprise Risk Management policy applies to the American Cancer Society, its affiliates and 

other entities, including all staff, volunteers and others who conduct activities on behalf of the 

organization and its stakeholders 

11. Policy History 

This policy replaces POL200, the Enterprise Risk Management Framework, approved by the 

Board in November 2016, and POL110, Risk Management Policy, approved by the Board in 

November 2011. 

Adopted: May 3, 2018 

GIFT ACCEPTANCE POLICY 

In recognizing the necessity of soliciting contributions to further the Society’s mission, the Board of 

Directors has adopted this Gift Acceptance Policy as part of its strategic governance system. This policy 

governs all contributions made to the Society not covered by the Corporate Relationships Policy 

including, but not limited to, contributions, grants, employee charitable giving/payroll deduction 

programs, corporate match programs, and deferred gifts.  

The Society subscribes to a policy of ethical conduct in its fundraising programs; therefore, commission-

based compensation for staff is prohibited, including compensation based solely on number of gifts and 

gift amounts and incentives related to gift annuities and pooled income funds. 

The Society may accept outright gifts of cash, tangible personal property, intangible and digital property, 

real estate, securities, IRA rollover gifts or other gifts from retirement accounts, and oil, gas or mineral 

interests.  Additionally, the Society may accept deferred gifts via bequests, life insurance, beneficiary of 

retirement accounts or other transfer-on-death or pay-on-death accounts, revocable living trusts, 

charitable gift annuities, charitable trusts, or life estate-remainder interest agreements.  Unrestricted 

gifts are encouraged; however, the Society may accept gifts designated for specific programs, initiatives, 

or services.  In no case may donors impose investment restrictions on gifts that conflict with the 

Society’s Master Investment Policy or any of its sub-policies.   

The Society may solicit outright and deferred gifts from individuals, foundations, and corporations, and 

reserves the right to decline contributions for any reason, including gifts that are not consistent with its 

mission or if donor restrictions are overly burdensome.  The Society will not accept contributions, 

grants, or corporate matches from tobacco manufacturers/producers; however, it may accept funds 

from tobacco manufactures/producers resulting from contributions to an employee charitable 

giving/payroll deduction program.  
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The Board instructs the Chief Executive Officer to develop operating guidelines and procedures for 
evaluating and processing gifts and for ensuring compliance with all applicable laws. 

Adopted:  April 26, 2017 

INFORMATION SECURITY POLICY 

It is the policy of the American Cancer Society that all functions, facilities, and resources be designed, 

built, and operated in a manner that protects Society information and related assets from intentional or 

accidental unauthorized use, access, disclosure, modification, damage, delay or removal. For these 

reasons, the Board of Directors has adopted this Information Security Policy as part of its strategic 

governance system.   

The Society’s Board of Directors instructs the Chief Executive Officer to develop and implement an 

Enterprise Information Management and Security Program to protect the Society’s data and 

systems.  The Program must comply with international, federal and state laws and meet or exceed 

industry standards and Federal grant requirements where each applies to the Society’s business and 

technology environment. The Program must use a standards-based, thoughtful approach that addresses 

Society risk. The Program should be continually updated to adapt to evolving business, regulatory, and 

technology requirements.    

Adopted: August 23, 2018 

INVESTMENT OF FUNDS 

Master Investment Policy 

Introduction 

This document (“Master Investment Policy”) establishes overall investment policies for the management 

of the American Cancer Society, Inc.’s (“Society”) investment pools (the “Pools”) including the following: 

• Investment Pool (“IP”) 

• Endowment Pool (“EP”) 

• Retirement Annuity Plan (“RAP”) 

The Master Investment Policy is supported by sub-policies for each of the investment pools described 

above and governs each sub-policy.  Each sub-policy will include the following at a minimum: 

• Statement of objectives for the pool 

• Target asset allocations along with permissible ranges 

• Performance measurement standards 

Collectively, the Master Investment Policy and investment sub policies are referred to in this document 

as the “Investment Policies.” 
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The Society has engaged the services of an Investment Advisor (the “Advisor”), responsible for the 

following: 

• Assumption of discretion over the Pools’ assets for manager selection, rebalancing, and 

implementation of the Investment Policies, as approved; 

• Asset allocation and/or asset/liability analysis; 

• Investment manager structure analysis; 

• Investment manager search and selection; 

• Performance measurement analysis and periodic investment performance reports; and 

• Periodic meetings with the Society. 

The Advisor agrees that in carrying out its responsibilities it will: 

• Act only within the framework established by the Society and outlined in this investment policy 

or subsequent written directives;  

• Act in accordance with the duties and obligations as defined in the Investment Management 

Agreement between the Society and the Advisor; and, 

• Promptly inform the Society, through agreed channels, of any recommended changes to the 

asset allocation, or investment strategies outlined in this investment policy. 

Investment Policy 

Adherence to Targets and Ranges for each Investment Sub-Policy 

Cash additions and withdrawals for each pool shall generally be allocated across portfolios to bring the 

asset mix close to the target allocation; however, tactical (i.e., short-term deviations) overweights and 

underweights may be implemented based on prevailing views of the Society’s and/or the Society’s 

Advisor. 

Rapid unanticipated market shifts, changes in economic conditions and asset transition periods may 

cause the asset mix to fall outside of the policy range.  These divergences should be of a short-term 

nature.  

Rebalancing Procedures for each of the Society’s Investment Pools 

Execution of the rebalancing for the Pools may be implemented through any combination of actions: a) 

purchase and sale of securities or b) allocation of contributions and/or distributions. Portfolios will be 

liquidated (and funded) in a manner that allows for the orderly transition of asset allocation in the most 

efficient means possible. The Advisor will determine portfolio rebalancing actions necessary to move the 

asset allocation to the appropriate targets indicated by the funded ratio and rebalancing bands outlined 

in ACS’s Investment Policies.  The Advisor may utilize its Medium Term Views or other market views 

when rebalancing (i.e., adjust overweights and/or underweights to a given asset class or manager based 

on a market view). 
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Actual rebalancing may or may not occur on a daily basis and the Advisor will consider a variety of 

factors when rebalancing the portfolio that include the following: 

• Market environment has asset class correlations performing outside their historical norms; 

• The potential cost of transacting to achieve a partial or total rebalancing; 

• The current level of market volatility; 

• The liquidity currently available in the market for rebalancing; 

• The disruption to the underlying managers that a rebalancing would cause; and 

• Near-term cash flows pending to/from the portfolio. 

 

Cash Holdings 

It shall be the policy of the American Cancer Society to be fully invested to the maximum extent 

possible.  It is understood that each pool’s managers at any point in time may not be fully invested.  

While each pool’s assets may be partially invested in cash equivalents, for asset allocation purposes, 

these funds shall be considered invested in the asset classes of the respective managers.  In turn, each 

manager’s performance will be evaluated on the total amount of assets under its direct management 

and as defined by each investment sub policy. 

Diversification 

Investments of each pool shall be diversified with the intent to minimize the risk of large losses.  

Consequently, the total of each pool will be constructed and maintained to provide prudent 

diversification with regard to the concentration of holdings in individual issues, corporations, or 

industries. 

Volatility 

Consistent with the desire for adequate diversification, the Investment Policies are based on the 

assumption that the volatility of the combined portfolios contained in each pool will be similar to that of 

the market opportunity available to institutional investors with similar return objectives. 

The volatility of each investment manager's portfolio will be compared to the volatility of appropriate 

market indices and peer groups. 

Tobacco Investment Restrictions  

Securities of a tobacco company are not allowed to be held in any of the Society’s investment pools. 

“Tobacco Company” means any company that manufactures tobacco products or is commonly 

considered to be part of the tobacco industry, including subsidiaries and parent companies and 

companies under common control with such company, as well as philanthropic foundations and other 

organizations closely linked with the tobacco industry. The tobacco screening mechanism will vary 

according to the manager’s investment vehicle: 
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▪ Separate Accounts – Tobacco investments are explicitly restricted in the investment guidelines 

that are an exhibit to investment management agreements (“IMAs”).  

▪ Mutual Funds – Tobacco investment restrictions must be incorporated into the mutual fund 

prospectus.  

▪ Commingled Funds – Tobacco company restrictions must be incorporated into the investment 

guidelines for the trust agreement, or a side-letter restricting tobacco investment must be 

issued. 

 

In cases of alternative investment classes (e.g., Hedge Funds, Private Real Estate, etc.) where it is not 

feasible to obtain a tobacco investment restriction, a quarterly certification of compliance is obtained 

from the manager. If the certification discloses tobacco-related exposure, the Advisor will promptly 

inform the Society and will determine the appropriate action to prudently but urgently divest from the 

holding.  

The Advisor will inform ACS of the tobacco screening methodology of any new investment managers. 

Deviations from the Investment Policies 

It is recognized that new or unique investment opportunities may become available from time to time 

which are not specifically addressed in the Investment Policies.  As such, the Investment Sub-Committee 

and/or the Advisor may recommend deviations from the Investment Policies, provided that the 

Investment Sub-Committee and/or the Advisor believes deviations will enhance long-term return 

expectations and/or increase diversification. 

Investment Guidelines 

The following asset classes will be permissible for any or all of ACS’s investment pools to hold: 

Global Equity – Readily marketable equity securities of corporations in the U.S., Non-U.S. Developed, 

and Emerging Markets. Derivatives can be used as a substitute for equity securities for risk management 

or to obtain more efficient exposure. Strategy styles may vary between value, growth, and core. 

Strategies are not limited to a minimum market capitalization and may focus on specific segments: large 

cap, mid cap, small cap, or all cap. Strategies holding non-U.S. dollar denominated securities are 

permitted to employ currency hedging strategies. In general, the securities should be issued by 

corporations headquartered in the MSCI All Country World IMI Index.  

Short Duration, Core, & Long Duration Fixed Income (included cash management) – Fixed income 

investments that will primarily include, but not necessarily be limited to: 

o U.S. Treasuries 

o U.S. Agencies  

o U.S. Government Guaranteed Obligations 

o Inflation-linked Bonds 
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o Investment Grade Credit 

o Agency and Non-Agency Mortgage-backed Securities 

o Asset-backed Securities 

o Non-U.S. Sovereign Bonds 

o Other Short-Term Fixed Income Instruments 

In addition to the fixed instruments listed above, the strategies may have the flexibility to invest in non-

index (“plus sector”) holdings, such as high yield, emerging market debt, bank loans, and privately 

placed fixed income. Derivatives can be used as substitute for fixed income securities for risk 

management or to obtain more efficient exposure. The maturity and duration of the strategies will vary 

by mandate (e.g., cash, short duration, core, long duration) and must be within the ranges set within 

each manager’s investment guidelines. Strategies holding non-U.S. dollar denominated securities are 

permitted to employ currency hedging strategies. 

Inflation-Linked Bonds – Inflation-linked bond instruments that are primarily invested in Treasury 

Insurance Protected Securities (“TIPs”), but may also include other U.S. Government securities, foreign 

sovereign inflation indexed debt, repurchase agreements, other short term investments and certain 

derivative investments.  

Multi-Asset Credit – Fixed income instruments that primarily include “plus” sector fixed income sub-

asset classes, including but not limited to: 

o High Yield / Bank Loans – U.S. and Non-U.S. bonds rated below investment grade by any of the 

credit rating agencies. 

o Emerging Market Debt – Includes local, US dollar denominated, and corporate debt issuance 

from entities based in the emerging economies (both sovereign and corporate). 

o Investment Grade Credit – U.S. and Non-U.S. fixed income securities rated investment grade by 

any of the credit rating agencies. 

Strategy typically rotates between the various fixed income sectors as opportunities arise. Derivatives 

can be used as substitute for fixed income securities for risk management or to obtain more efficient 

exposure. Strategies holding non-U.S. dollar denominated securities are permitted to employ currency 

hedging strategies. 

Private Real Estate – Private Real Estate is a broadly diversified equity and/or debt real estate portfolio 

that invests primarily in completed, income-producing properties with strong cash flows that is expected 

to increase over time and thereby provide the potential for capital appreciation.  Investments may be 

made through direct property ownership, or indirectly through such vehicles as joint ventures, general 

or limited partnerships, limited liability companies, mortgage loans and other loans including mezzanine 

debt, or interests in companies or entities that directly or indirectly hold real estate or real estate 

interests.  

Hedge Funds – A wide variety of public and private investment instruments may be utilized in hedge 

fund strategies, including but not limited to: equities (long and short), debt (long and short), derivatives 
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(futures, options, swaps), etc. Sub-strategies within the hedge fund allocation may include long/short 

equity, event driven, global macro, relative value, or multi-strategy. 

Impact Venture Capital (IP only) – The Society sponsors and manages an impact investing venture 

capital program, BrightEdge. BrightEdge or other selected manager(s) of impact venture capital 

investments that align with the ACS mission and financial goals will be included as part of the IP only. 

BrightEdge investment policy and operations are governed by the BrightEdge Operating Agreement. 

 

 

Prohibited Transactions 

The following securities and transactions are not authorized without approval from the Finance 

Committee and subsequent written approval from Staff: 

a. Letter stock and other unregistered equity securities. 

b. Commodities or commodity contracts (except for unleveraged stock or bond index futures and 

currency futures and options). 

c. Direct investments in natural resource properties such as oil, gas or timber. 

d. No investments shall be made for the purpose of engaging in speculative trading. 

Proxy Voting 

The investment managers retained by the Advisor will be responsible for voting all proxies for the 

securities within their respective portfolios.  The Pools’ custodian/trustee shall be responsible for 

handling all necessary administration and communication of proxies to the investment managers and 

shall act on proxies at the investment managers’ direction.   

In the event there are mutual funds or other commingled vehicles used in the management of the Pools’ 

assets, the Advisor will be responsible for voting proxies related to fund-level issues (e.g., changes to 

prospectus, board of directors, etc.).  The Pools’ custodian/trustee shall be responsible for handling all 

necessary administration and communication of such proxies to the Advisor and shall act on the proxies 

at the Advisor’s direction. 

Adopted: August 18, 2021 

ENDOWMENT: 
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Statement of Objectives 

This document establishes the Investment of Funds Sub-policy for the management of the assets held in 

the Endowment Pool (EP). This policy is governed by the Master Investment Policy approved by the Board 

of Directors. 

 

The EP’s primary objective is to preserve the real (inflation-adjusted) purchasing power of the EP while 

providing a relatively predictable, constant and stable (in real terms) stream of earnings subject to an 

established spend rate. 

 

The EP's investment objective and spending policy, set forth in Appendix A, are based on total return, 

which is the sum of interest, dividends, and capital appreciation less investment expenses, except for 

endowments with wording to the contrary.  

 

Therefore, capital appreciation may be utilized to meet spending requirements if current income falls 

short of the amount determined by the Society’s spending policy as governed by the New York Prudent 

Management of Institutional Funds Act (NYPMIFA).  

 

However, any donor-specific restrictions, such as not depleting the original corpus gift/principal, will be 

honored ahead of any total return spending policy. 

 

While there are no assurances that these objectives will be realized, it is believed that the likelihood of 

their realization is reasonably high based upon this Investment Sub-policy and historical performance of 

the asset classes. The objectives have been based on a 10-year investment horizon, so that interim 

fluctuations should be viewed with appropriate perspective. 

 

Relative performance benchmarks for the EP’s investment managers are set forth in Appendix C to this 

document. 

 

 

Statement of Investment Policy 

 

Asset Allocation Targets and Ranges 

 

The Finance Committee, with recommendations from the Investment Sub-Committee, shall recommend 

asset-allocation policies to reflect, and be consistent with, the investment objectives expressed in this 

Investment Sub-policy. These policies, developed after examining the historical relationships of risk and 

return among asset classes, are designed to provide the greatest probability of meeting or exceeding the 

EP return objectives at the lowest possible risk. 

 

The current target asset allocation, which has a reasonable probability of achieving the long-term 

performance objectives, is listed in Appendix B.  
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Appendix A: Spending Policy  

 

 

 

The amount of funds allocated for expenditure for the purposes for which an endowed fund was 

established (“spending allocation”) will equal 4%, including new gifts, of the three year rolling average 

market value of the individual endowment on the valuation date of September 30th. The spending 

allocation will be transferred to the endowed fund accumulated earnings account in annual installments.  

 

If the accumulated balance is equal to more than two years of spending allocation, management can true-

up the accumulated balance by releasing a special distribution to maintain an appropriate corpus and 

earnings. 

 

The spending allocation will not be calculated as set forth above for any endowments with donor-specific 

spending provisions. 

 

The spending allocation will not be distributed from endowed funds that are underwater on the 

distribution date.  

 



41 

 

 

Appendix B: Asset Allocation 

 

 

 

 

Asset Class Minimum Target  Maximum 

Global Equity 45% 55% 65% 

Total Equity 45% 55% 65% 

      

Private Real Estate 5% 10% 15% 

Hedge Funds 5% 10% 15% 

Total Alts 15% 20% 25% 

      

Multi-Asset Credit 10% 15% 20% 

Core Fixed Income 0% 5% 10% 

TIPs 0% 5% 10% 

Total Fixed Income 20% 25% 30% 

 

 

 

Note: Broad asset class policy bands (Total Equity, Total Alts, and Total Fixed Income) are not cumulative 

of the underlying asset class bands.   
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Appendix C: Performance Measurement Standards 

 

 

 

Asset Class / Sub-Asset Class Peer Universe Benchmark 

OBJECTIVE (if actively managed): Exceed 50th Percentile Outperform Net of Fees 

    
Public Equities   
U.S. All Cap Index U.S. All Cap Equity Index Russell 3000 Index 

Non-U.S. Index Int'l Equity (Developed & Emerging) Index MSCI ACWI ex. U.S. IMI Index (net) 

Global Value Global Value Equity MSCI ACWI Value Index (net) 

Global Growth Global Growth Equity  MSCI ACWI Growth Index (net) 

    
Private Real Estate Broad Market Real Estate NCREIF ODCE Index (net) 

    
Hedge Funds   
Multi-Strategy Broad Hedge Funds HFRI Fund Weighted Composite Index 

Global Macro Global Macro Hedge Funds HFRI Macro (Total) Index 

    
Multi-Asset Credit Multi Sector Bonds Custom Blended Benchmark 

    
Core Fixed Income Core Fixed Income Blmg. Barlcays U.S. Aggregate Index 

    

TIPS TIPS Blmg. Barclays U.S. TIPS Index 

 

 

Adopted:  August 18, 2021 

 

INVESTMENT POOL 

Statement of Objectives 

This document establishes the Investment of Funds Sub-policy for the management of the Investment 

Pool (the “Pool”).  This policy is governed by the Master Investment Policy approved by the Board of 

Directors. 

 

The Society arrived at this Investment Policy through careful study of the returns and risks associated 

with alternative investment strategies in relation to the current and projected cash flows.  The goal of 

this Investment Sub-policy is to achieve the financial objectives of the Pool. They also adopted a long-

term investment horizon such that the chances and duration of investment losses are carefully weighed 

against the long term potential for appreciation of assets. 
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The assets of the Pool will be invested in a manner that provides the safeguards and diversity that a 

prudent investor would adhere to.  All transactions undertaken on behalf of the Portfolio will be in the 

sole interest of meeting the Objectives. 

 

The Pool’s objectives are to protect principal and preserve the real (inflation-adjusted) purchasing 

power of the Portfolio to provide liquidity for facilitating daily operating transactions.   

 

While there are no assurances that these objectives will be realized, it is believed that the likelihood of 

their realization is reasonably high based upon this Investment Sub-policy and historical performance of 

the asset classes.  The objectives have been based on a five-year investment horizon, so that interim 

fluctuations should be viewed with appropriate perspective. 

 

Relative performance benchmarks and peer groups for the investment managers are set forth in 

Appendix B. 

 

 Statement of Investment Policy 

 

Asset Allocation Targets and Ranges 

 

The Finance Committee, with recommendations from the Investment Sub-Committee, shall recommend 

asset-allocation policies to reflect, and be consistent with, the investment objectives expressed in this 

Investment Policy. These policies, developed after examining the historical relationships of risk and 

return among asset classes, are designed to provide the greatest probability of meeting or exceeding the 

return objectives at the lowest possible risk. 

 

The current target asset allocation, which has a reasonable probability of achieving the long-term 

performance objectives, is listed in Appendix A. Also included are the target rebalancing ranges. 
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Appendix A: Asset Allocation 

 

 

 

Asset Class Minimum Target  Maximum 

Public Equity 3% 5% 15% 

Impact Venture Capital 0% 10% 12% 

Total Equity  3% 15% 20% 

    

Private Real Estate 0% 4% 8% 

Hedge Funds 5% 10% 15% 

Multi-Asset Credit 4% 9% 14% 

Total Diversifying  N/A 23% N/A 

      

Core Fixed Income 6% 11% 15% 

TIPS 6% 10% 16% 

Short Duration Fixed Income 15% 31% 35% 

Cash 5% 10% 25% 

Total Risk-Reducing  N/A 62% N/A 

 

 

Note: Asset allocation targets will be transitioned to over time, considering current market conditions 

and liquidity. Policy bands are wide to provide implementation flexibility. The Total Equity policy bands 

are not cumulative of the underlying asset class (Public Equity & Impact Venture Capital) bands.  Only 

funds allocated from the ACS balance sheet to invest in Impact Venture Capital (BrightEdge or other) are 

included in the allocation; its proportion of reinvested returns will be excluded for asset allocation 

purposes. Additional invested funds received through direct fundraising activities by BrightEdge will be 

considered separate and will not impact this allocation.  
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Appendix B: Performance Measurement Standards 

 

 

 

Adopted:  August 18, 2021 

RETIREMENT ANNUITY PLAN 

Statement of Objectives 

This document establishes the Investment of Funds Sub-policy for the management of the assets held 

for the benefit of the participants and beneficiaries of the American Cancer Society, Inc. Retirement 

Annuity Plan (the “Plan”).  This policy is governed by the Master Investment Policy approved by the 

Board of Directors. 

 

Asset Class / Sub-Asset Class Peer Universe Primary Benchmark 

OBJECTIVE (if actively managed): Exceed 50th Percentile  Outperform Net of Fees 

  
  

Public Equities 
  

U.S. All Cap Index U.S. All Cap Equity Index Russell 3000 Index  

Non-U.S. Index Int'l Equity (Developed & Emerging) Index MSCI ACWI ex. U.S. IMI Index (net) 

Global Value Global Value Equity MSCI ACWI Value Index (net) 

Global Growth Global Growth Equity  MSCI ACWI Growth Index (net) 

   

Impact Venture Capital TBD Russell 2000 Healthcare Index + 500 bps 

   

Private Real Estate Core Private Real Estate NCREIF ODCE Index (net) 

  
  

Hedge Funds 
  

Multi-Strategy Broad Hedge Funds HFRI Fund Weighted Composite Index 

Global Macro Global Macro Hedge Funds HFRI Macro (Total) Index 

  
  

Multi-Asset Credit Multi Sector Bonds Custom Blended Benchmark 

  
  

Core Fixed Income Core Fixed Income Blmg. Barlcays U.S. Aggregate Index 

  
  

TIPS U.S. TIPS Blmg. Barclays U.S. TIPS Index 

  
  

Short Duration Fixed Income Short Duration Fixed Income BofA ML 1-3 Year US Treasury Index 

  
  

Cash N/A 90 Day US T-Bill 
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The American Cancer Society (“ACS”) has adopted a long-term investment horizon such that the chances 

and duration of investment losses are carefully weighed against the long term potential for appreciation 

of assets. 

 

The assets of the Plan shall be invested in accordance with the objectives summarized below: 

 

1. To fully fund the Pension Benefit Obligation for the Plan. 

 

2. To maximize return within reasonable and prudent levels of risk in order to minimize 

contributions.  However, this is secondary to fully funding the Plan. 

 

3. Maintain sufficient liquidity to meet benefits payment obligations on a timely basis. 

 

This Investment Sub-Policy has been established in conjunction with a comprehensive review of both 

the current and projected financial requirements of the Plan and the investment returns by asset class. 

 

While there cannot be complete assurance that these objectives will be realized, it is believed that the 

likelihood of their realization is reasonably high based upon this Investment Sub-policy and historical 

performance of the asset classes discussed herein.  The objectives have been based on a long term 

investment horizon, so that interim fluctuations should be viewed with appropriate perspective. 

 

In addition to the policy defined herein, the management of the Plan’s assets will be in strict compliance 

with relevant legislation, including all provisions of ERISA and other relevant legislation.  The assets of 

the Plan will be invested in a manner that provides the safeguards and diversity that a prudent investor 

would adhere to.  All investment transactions undertaken on behalf of the Plan will be in the sole 

interest of the participants. 

 

Statement of Investment Policy 

 

Asset Allocation Targets and Ranges (Dynamic Policy) 

 

These policies, developed after examining the historical relationships of risk and return among asset 

classes, are designed to provide the greatest probability of meeting or exceeding the return objectives 

at the lowest possible risk. 

 

The allocation will be adjusted as the funded ratio of the Plan changes (“glide path” strategy).  When 

there is improvement in the funded ratio, more assets will be allocated to the Liability Hedging Portfolio 

to reduce surplus volatility.  The objective of the dynamic allocation policy is to reach and maintain a 

fully funded status.  ACS will review the glide path strategy on a periodic basis (typically every 3 to 5 

years) or as market conditions dictate.  The funded ratio will be reviewed on a monthly basis, or more 

frequently.   
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Liability Measure: The funding level used for the management of the Retirement Annuity Plan’s de-

risking strategy is defined as the current market value of Plan assets divided by the current valuation of 

accrued Plan liabilities.  The current measure of the Plan’s liability is not easily known, as future benefits 

are generally only updated annually and are subject to estimation error on both amount and timing. 

Also, benefits may be distributed in the form of lump sums or annuities or some combination of the two.  

To estimate the liability benchmark, the Advisor will use the current accrued benefit cash flow stream 

(specifically, the Projected Benefit Obligation or “PBO”) discounted using current market yields of similar 

credit quality as the underlying basis used for year-end accounting without making use of any type of 

smoothing technique or ranges; the discount function will be a reflection of market conditions as of the 

daily measurement dates. The liability benchmark is an estimate and is utilized in managing the Plan 

assets and should not be relied upon for any other purpose such as IRS funding, Plan accounting or Plan 

termination. 

 

Hedge Ratio Measure:  The Hedge Ratio represents the Advisor’s estimation of the dollar duration of 

assets divided by the dollar duration of the Retirement Annuity Plan’s liabilities (i.e., the sensitivity of 

assets to changes in interest rates divided by the sensitivity of Plan liabilities to changes in interest rates 

as measured in dollars). 

 

The glide path is illustrated in Appendix A. The asset allocation for the Return Seeking Portfolio is 

detailed in Appendix B. 

 

ACS generally does not intend to “re-risk” its portfolio by adopting higher target allocations to return 

seeking portfolios in the event its funded status declines. The return-seeking portfolio target and range 

associated with the highest funded ratio measured (at least every month-end) will be the active policy 

target. In the event the funded ratio decreases meaningfully (e.g., by more than ten (10) or fifteen (15) 

percentage points), ACS staff shall review the dynamic asset allocation strategy for the Plan.   

 

Performance Measurement Standards 

 

Relative performance benchmarks and peer groups for the Plan’s investment managers are set forth in 

Appendix C of this document. 
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Appendix A: Glide Path 

 

 

Funded Ratio Return-Seeking Liability-Hedging Hedge Ratio 

<80% 65% 35% 46% 

82.5% 61% 39% 51% 

85.0% 56% 34% 57% 

87.5% 52% 48% 66% 

90.0% 48% 52% 68% 

92.5% 44% 56% 74% 

95.0% 39% 61% 80% 

97.5% 34% 66% 88% 

100.0% 29% 71% 95% 

102.5% 19% 81% 100% 

105.0% 10% 90% 100% 

 

 

Note: +/- 5% bands around return-seeking and liability-hedging targets. +/- 10% bands around hedge 

ratio targets.  
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Appendix B:  Return Seeking Targets 

 

Return-Seeking Targets  Target % 

 

+/- Bands 

Public Equity 58% 10% 

Multi-Asset Credit 15% 5% 

Hedge Funds 15% 5% 

Private Real Estate 11% 5% 

Total 100%  

 

Note: Targets are as a % of the total return-seeking portfolio. Bands around targets are as of a % of the 

total Plan. 
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Appendix C: Performance Measurement Standards 

 

 

 

Asset Class / Sub-Asset Class Peer Universe Benchmark 

OBJECTIVE (if actively 

managed): Exceed 50th Percentile Outperform Net of Fees 

    
Public Equities   
U.S. All Cap Index U.S. All Cap Equity Index Russell 3000 Index 

Non-U.S. Index 

Int'l Equity (Developed & Emerging) 

Index MSCI ACWI ex. U.S. IMI Index (net) 

Global Value Global Value Equity MSCI ACWI Value Index (net) 

Global Growth Global Growth Equity  MSCI ACWI Growth Index (net) 

    
Multi-Asset Credit Multi Sector Bonds Custom Blended Index 

    
Private Real Estate Core Private Real Estate NCREIF ODCE Index (net) 

    
Hedge Funds   

Multi-Strategy Broad Hedge Funds 

HFRI Fund Weighted Composite 

Index 

Global Macro Global Macro Hedge Funds HFRI Macro (Total) Index 

    

Liability-Hedging Long Duration Credit* 

Blmg. Barclays Long Duration Credit 

Index* 

 

 

* To achieve hedge ratio targets as outlined in the Dynamic Asset Allocation Policy, Liability-Hedging 

mandates may have custom duration targets. For custom mandates, manager will be compared to a 

custom benchmark (Long duration peer groups are limited and typically not used for evaluation, 

especially for customized mandate 

 

Adopted: August 18, 2021 

 



51 

 

 

LIQUIDITY POLICY 

The Liquidity Policy establishes the overall management of the Society’s financial reserves and is 
comprised of the following sub-policies: 

• Sub-policy on Debt 

• Sub-policy on Financial Reserves 

• Sub-policy on Hope Lodge Campaigns (both new locations and renovation/expansions) 

• Sub-policy on Real Estate Transactions (excluding Hope Lodges) 

The Liquidity Policy is supported by sub-policies for significant areas and transactions impacting the 
Society’s overall establishment and management of enterprise liquidity.  Each sub-policy will include the 
following at a minimum, if applicable: 

• Description of the transactions covered by the sub-policy 

• Transactions that require approval by the Board of Directors based on risk tolerance ranges 

• Methodology for calculations and measurements 

Adopted:  November 11, 2015 

LIQUIDITY SUB-POLICY – DEBT 

Except for leasing activities for property and equipment which are accommodated and funded through 
the annual resource allocation process or transactions covered by the Sub-Policy on Real Estate 
Transactions, the Society will not incur debt or guarantees of debt in an amount greater than can or will 
be repaid by spendable cash revenues with no donor restrictions within 30 days without prior Board 
approval. 

All other potential debt or guarantees of debt transactions must be presented to the Finance Committee 
for review along with supporting business rationale; expected financial and operational impact from the 
transaction and associated covenants and/or other compliance requirements; and any other requested 
information and data.  The Finance Committee, upon review, will present its recommendation to the 
Board of Directors for consideration. 

Adopted: November 11, 2015 

LIQUIDITY SUB-POLICY – FINANCIAL RESERVES 

Unencumbered, liquid financial reserves, as defined in Exhibit A, will remain between six (6) months and 
ten (10) months (the “corridor”).  This measure of reserves will be calculated by staff on a quarterly basis 
based on annual forecasts that include actual financial results. 

The Chief Executive Officer, or his/her designee, is expected to monitor the Society’s reserve position at 
least quarterly and provide quarterly updates to the Finance Committee.  If reserve levels are calculated 
to be outside of the approved corridor, the CEO will immediately inform the Board Chair and Finance 
Committee. 

Should the Society’s liquid financial reserves be outside of the approved corridor, a detailed remediation 
plan, which will include a discussion of actions planned and/or taken and the estimated timeframe to 
achieve compliance, must be reviewed by the Finance Committee and presented to the Board of Directors.  
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The remediation plan will be updated as necessary and submitted quarterly for review by the Finance 
Committee until compliance is achieved. 

 

APPENDIX A 

 

Liquid cash and investments are defined as cash and securities traded in established, public markets with 
sufficient participants to ensure ordinary buying and selling of the Society’s position can occur with only 
immaterial impact to security pricing.  Additionally, transfer of ownership of the securities must be 
relatively easy to execute.  Generally speaking, the following asset classes are considered liquid for 
purposes of the Society’s financial reserve calculation: 

• Cash and Money Market Funds 
• Domestic and International Equities 
• Domestic Short Term, Intermediate Term, and Core Fixed Income 
• International Developed Country Debt 
• Real Estate Investment Trusts 

High volatility, high risk of default, and below investment grade debt are generally not considered liquid 
for purposes of reserve calculations 

Investments with lock-up periods and/or redemption schedules that either potentially limit the Society’s 
access to all invested funds or require waiting periods in excess of 30 days are generally not considered 
liquid for purposes of reserve calculations. 

From time to time and depending on the investment policies in place and approved by the Board of 
Directors, the Society’s Investment Committee may deem certain types of securities held within the 
combined operating pool (COP) and/or combined investment pool (CIP) as not liquid for purposes of the 
financial reserve calculation.  Such recommendations will be presented to the Finance Committee for 
review and approval, and upon approval, staff will incorporate into the financial reserve calculation. 

Adopted:  November 11, 2015 

Available, liquid cash and 
investments with no 
donor restrictions at 

beginning of year 

÷ 
Forecasted, cash 
expenditures for 

current year 
÷ 12 months 

˭ 

Liquid financial 
reserves expressed as 

months of cash on 
hand 
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LIQUIDITY SUB-POLICY – HOPE LODGE CAMPAIGNS 

New Hope Lodge Locations 

For new Hope Lodge campaigns that have been approved by executive staff management, a cash 
campaign goal must be developed at the beginning of the campaign phase which includes:  

1. Minimum of 3 years of estimated operating expenses; 
2. All campaign fundraising and support services expenses; 
3. Design, pre-construction and construction expenses; and 
4. Land costs, including preparation, if applicable. 

Construction will not begin until the campaign has successfully funded, in cash, all design, pre-

construction, and construction costs.  Any exception to the timing of break-ground must be approved by 

the Chief Executive Officer or his/her designee in advance and only after consultation with the Chief 

Financial Officer who determines that sufficient pledges and commitments with a high degree of 

confidence to be collected in cash are in place prior to or within a reasonable period of time of the 

completion of construction.   

Hope Lodge Renovations and Expansions 

For approved renovations and/or expansions of existing Hope Lodges as approved by executive staff 

management, a cash campaign goal must be developed at the beginning of the campaign phase which 

includes: 

1. Minimum of 3 years of estimated operating expenses; 
2. All campaign fundraising and support services expenses; and 
3. Design, pre-construction, and construction expenses. 

Execution of renovation/expansion work will not occur until the campaign has successfully funded, in 

cash, all design, pre-construction, and construction costs.  Any exception to the timing of execution must 

be approved by the Chief Executive Officer or his/her designee in advance and only after consultation 

with the Chief Financial Officer who determines that sufficient pledges and commitments with a high 

degree of confidence to be collected in cash are in place prior to or within a reasonable period of time of 

the completion of renovation/expansion. 

Adopted:  November 11, 2015 

LIQUIDITY SUB-POLICY – REAL ESTATE TRANSACTIONS 

The Society will not acquire, encumber or dispose of real property with a gross sales price in excess of 
five million dollars, except for the disposition of donated property accepted for immediate resale or use 
in the conduct of the Society's regular activities, without review and approval of the Board of Directors. 

For real estate transactions with a gross sales price less than five million dollars, the Chief Executive 
Officer is authorized to determine the final form of, and execute, acknowledge, deliver and perform on 
behalf of the Society, any agreement and any related instruments, deeds, mortgages or other 
documents to which the Society may be a party and containing such terms and provisions as the Chief 



54 

 

 

Executive Officer will, in his/her discretion, determine to be necessary or desirable, such determination 
to be evidenced conclusively by the execution and delivery by the Chief Executive Officer of any such 
agreement, instrument, deed, mortgage or other document. 

If any party to a real estate transaction with a gross sales price less than five million dollars requires a 
prescribed form or forms of resolutions relating to such transaction, the resolutions contained in any 
such prescribed form will be deemed to be adopted by the Board of Directors, and the Secretary of the 
Society, or Assistant Secretary, if there is one, is authorized to certify the adoption of any such 
resolution as though it were presented to the Board of Directors at the same time as this Board policy, 
and to insert all such resolutions in the minute book of the Society. 

Should it be determined that it is in the best interest of the Society to acquire, encumber, or dispose of 
real property with a gross sales price in excess of five million dollars, staff will prepare and report to the 
Finance Committee the financial and operational impact of the recommended transaction, along with 
any other information and data requested by the Finance Committee.  The Finance Committee, upon 
review, will present its recommendation to the Board of Directors for consideration. 

Adopted: November 11, 2015 

POLICY ON USE OF ANIMALS IN BIOMEDICAL RESEARCH 

The Society seeks excellence in the discovery and dissemination of knowledge regarding the cause, 
prevention, detection and diagnosis, treatment, survivorship and health policy of cancer. In such pursuit, 
it is essential that the Society and all recipients of grant funds from the Society (“Grantees”) comply with 
all federal laws and regulations governing the use of animals in biomedical research. Specifically, the 
Society and all Grantees shall adhere to the following principles: 

1. Animals shall be used in biomedical research only when no other means of obtaining 
scientifically sound, valid, and useful results are available. 

2. The minimum number of appropriate animals required to obtain and validate results shall be 
used. 

3. The acquisition, care, and use of animals must be in accordance with all applicable federal, 
state, and local laws and regulations. 

4. Certifications must be received from research facilities prior to being approved for a research 
grant that the facility(ies), its researchers, and employees adhere to the Animal Welfare Act, 
the National Research Council Guide for the Care and Use of Laboratory Animals, and any 
appropriate U.S. Department of Agriculture or National Institutes of Health regulations and 
standards. 

5. In cases requiring the death of an animal, only the most appropriate and humane form of 
euthanasia shall be used consistent with the purpose of the research.  All methods of 
euthanasia must conform to the Report on the AVMA Guidelines on Euthanasia 
(http://www.avma.org/issues/animal_welfare/euthanasia.pdf) and be performed by properly 
trained individuals.    

Adopted:  November 13, 2014; Last reviewed:  December 11, 2020 
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POLICY POSITION FOR BOARD EVALUATION OF CEO PERFORMANCE  

The Board of the American Cancer Society recognizes the importance of evaluation of the CEO as a way 

to ensure that the CEO understands the board’s performance expectations and the board understands 

the CEO’s plans and methods for achieving those expectations.  The evaluation process assures that the 

CEO receives feedback on the board’s assessment of progress.  The board’s evaluation of the CEO 

requires a well-designed, ongoing system for measuring leadership effectiveness and the attainment of 

established objectives. 

POLICY POSITION FOR BOARD EVALUATION OF CEO PERFORMANCE 

The Board of the American Cancer Society will evaluate the performance of its CEO annually using the 

following principles: 

Principle # 1:  The evaluation should include an assessment of the CEO’s performance on core leadership 

responsibilities as established by the CEO’s job description.  In addition, prior to the start of the 

operating year the board should establish a balanced set of well-defined, measurable objectives to be 

used in evaluating CEO performance. 

Principle #2:   To the greatest extent feasible the board should evaluate the CEO’s performance based 

on relevant, multifaceted data relating to performance on community, organizational and individual 

professional objectives, while understanding that certain leadership traits such as judgment, 

communication and diplomacy may require subjective assessment. 

Principle #3:  Providing evaluative feedback for the CEO should be a formal, continuous process 

involving the board chair or other appropriate board members who confer with the CEO regularly on 

behalf of the full board.  The board as a whole should also participate by providing feedback through a 

formal process that collects and collates individual board member assessments of CEO performance, 

which are considered through documented discussion.  The evaluation process should culminate in a 

formal, annual performance review.  Such a continuous evaluation process facilitates timely, meaningful 

feedback on organizational health and performance and addresses any misunderstandings or gaps in 

expectations. 

Principle #4:  The evaluation process should enhance the working relationship and information-sharing 

between the CEO and the board, rather than be a one-directional process.  In order to assure the 

effectiveness of the process, Board members and the CEO should be formally queried as to the extent 

they believe the board provides clear expectations and effective guidance and feedback to the CEO 

throughout the year. 

Principle # 5:  Changes in compensation should be based on an independent, fair market value 

assessment and should take into account the full range of objectives established as part of the review 

process, such as delivery on mission, financial results, and organizational health. 

Adopted: November 12, 2014; Last reviewed:  August 16, 2017 
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POLICY PRECLUDING PAID STAFF ON SOCIETY BOARDS  

No person receiving monetary consideration for full-time or part-time employment with the American 

Cancer Society, Inc. (the “Society”) shall be eligible for election as an officer or director of the Society’s 

Board of Directors. If a member of the Society’s Board of Directors shall accept an offer of full-time or 

part-time employment with the Society, he/she must immediately resign his/her position on the 

Society’s Board of Directors. 

 
Adopted:  November 7, 2018 

PRIVACY POLICY 

As the largest voluntary health organization dedicated to the elimination of cancer as a major public 

health threat, the American Cancer Society has access to a significant volume and scope of information, 

including sensitive health information, regarding its constituents. The Society recognizes both its legal 

and ethical responsibilities to safeguard confidential information. The Board respects the confidentiality 

of information that an individual has disclosed in a relationship of trust and as such, directs the CEO to 

develop and implement enterprise-wide policies, procedures and training and to allocate appropriate 

resources to ensure the proper collection, use, sharing, maintenance and disclosure of constituent data 

consistent with the highest standards of care, all applicable privacy laws, and the reasonable 

expectations of the Society’s constituents. 

Adopted:  April 13, 2016 

RECORD RETENTION POLICY 

The Society recognizes the importance of protecting and preserving certain documents and business 

records and, therefore, has adopted this Record Retention Policy as part of its strategic governance 

system.  

The Society’s Board of Directors instructs the Chief Executive Officer to develop and implement an 

Enterprise Records Management Program which complies with all applicable federal and state laws and 

regulations. Such program shall: 

• Ensure that certain types of records are maintained; 

• Preserve records that may be relevant to pending or anticipated judicial or investigative 

proceedings; 

• Retain necessary records for business and historical purposes; and 

• Provide for the routine destruction of records that do not need to be retained. 

Adopted:  May 13, 2015 
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RECORDING OF BOARD OF DIRECTORS MEETINGS 

Pursuant to Section 1.14 of the Society’s Bylaws, the Board of Directors is required to keep minutes of its 
actions. To assist with the preparation of such minutes and ensure that decisions are accurately 
documented, Society staff shall record, in digital audio form, all meetings of the Board of Directors, from 
call to order to adjournment. The executive session of any Board meeting shall not be recorded. The 
Chair of the Board has the authority, at his or her sole discretion, to direct that the audio recording of 
the meeting be terminated at any time; however, such direction shall only be given in exceptional 
circumstances.  

Under no circumstance shall the audio recording of a Board meeting substitute for the official meeting 
minutes nor constitute or become a part of the official or permanent record of the Board. Once the 
minutes of the meeting are approved by the Board, the audio recording shall be permanently destroyed.  

No individual Board member, Society staff member, or invited guests shall audio record, in any format, 
any Board meeting or executive session of the Board. 

Adopted: August 12, 2020 

WHISTLEBLOWER PROTECTION POLICY 

The American Cancer Society, Inc. and its affiliated entities (collectively, the “Society”) are committed to 
the highest standards of ethical, moral and legal business conduct where associates are free to raise good 
faith concerns regarding the Society’s business practices, specifically: (1) reporting suspected violations 
of federal, state or local laws or regulations on the part of the Society; (2) providing truthful information 
in connection with an inquiry or investigation by a court, agency, law enforcement, or other 
governmental body; and (3) identifying potential violations of any adopted Society policies, including 
the Society’s Code of Ethics and the Society’s Conflict of Interest Policy. 
 
This Whistleblower Protection Policy (this “Policy”) forbids any retaliatory action, including harassment, 
discrimination, intimidation, or in the case of employees, adverse employment consequences of any kind, 
to be taken against any individual who, in good faith, reports any action or suspected action taken by or 
within the Society that is illegal, fraudulent or in violation of any adopted Society policies, including the Code 
of Ethics or the Conflict of Interest Policy, or who in good faith complains about, or raises a claim or concern 
about, any type of harassment, retaliation or discrimination prohibited by applicable law or Society 
policy.  Retaliation is also prohibited against individuals who are not themselves complainants, but who 
participate in good faith in an investigation. Any associate (as defined below) who engages in any form 
of retaliation will be subject to discipline, up to and including termination of employment or removal from 
a volunteer position. Associates who believe that they or someone they know are being, or have been, 
retaliated against should immediately report this to his or her supervisor, Chief Legal and Risk Officer, 
or anonymously by calling the Hotline at 1-800-539-7202. The Hotline is created for this purpose and is 
managed and staffed by an outside company in order to maintain the anonymity of the source.  Associates 
may ensure complete anonymity when reporting a concern by simply not giving their names.  The person 
who is the subject of a report of suspected violation may not be present at or participate in deliberations 
or votes relating to such report, although the person may provide information as background or answer 
questions prior to deliberations and voting.   
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The protections of this Policy extend to any associate who discloses information that the associate 
reasonably believes is evidence of gross mismanagement of a Federal contract or grant, a gross waste 
of Federal funds, an abuse of authority relating to a Federal contract or grant, a substantial and specific 
danger to public health or safety, or a violation of law, rule, or regulation related to a Federal contract 
(including the competition for or negotiation of a contract) or grant. An associate who believes he or she 
has been retaliated against for such a disclosure may report this to the Inspector General of the Federal 
agency concerned, in addition to or instead of his or her supervisor, Chief Legal and Risk Officer, or 
anonymously by calling the Hotline at 1-800-539-7202. 
 
Associates filing a complaint or reporting a violation or suspected violation must be acting in good faith 
and have reasonable grounds for believing the information disclosed indicates a violation. Any allegations 
that prove not to be substantiated and which prove to have been made maliciously or knowingly to be 
false will result in appropriate disciplinary action, up to and including termination or volunteer 
disqualification. 
 
This Policy must be distributed to all directors, officers, employees and to volunteers who provide 
substantial services to the Society (collectively, “associates”).  The Audit Committee will oversee this 
Policy, and designates the Chief Legal and Risk Officer, under the direction of the Audit Committee, to 
implement this Policy on its behalf.  Audit Committee members who are employees may not participate 
in any Audit Committee deliberations or voting relating to the administration of this Policy. 

Adopted: November 6, 2019 

PRINCIPLES OF BOARD OPERATION 

BOARD DEVELOPMENT PLAN 

The American Cancer Society Board of Directors considers continuing education essential to improve the 
effectiveness of the Board of Directors as a whole and to enhance the skills and knowledge of individual 
members.   In support of this belief, the Governance Committee proposes the following Board 
Development Plan: 

1. New Board Member Orientation   

a. All newly-elected directors are expected to attend and actively participate in an orientation 
session prior to their first Board meeting, as well as additional educational opportunities 
throughout his or her term.  

b. After election, new Board members should be surveyed to identify competencies, areas of 
interest, background experiences, and requests for potential training opportunities.  This 
information will be used to develop a personal development plan for each new Board 
member. 

c. The orientation session should allow ample opportunity for discussion with the current 
Chair of the Board, the Vice Chair of the Board, the CEO, and other staff leaders. 

d. Each new Board member should be assigned a volunteer and staff mentor to assist 
throughout their first year of service.  

e. Evaluations of the format and effectiveness of the New Board Member Orientation should 
be conducted immediately following the orientation session and upon completion of the 
new Board member’s first year of service. 
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2. Directors Effectiveness 

a. A full Board Assessment should be conducted by the Governance Committee every two 
years to benchmark the Board’s effectiveness. The results should be used by the 
Governance Committee to identify opportunities to improve Board skills, processes and 
systems. 

b. An individual Board member Self-Assessment should be conducted every two years to 
assess each individual Board member’s effectiveness. The results should be used by the 
Governance Committee to identify educational opportunities to enhance individual 
competencies. 

c. At the conclusion of each Board meeting, the Chair of the Board should solicit input on the 
meeting’s agenda, materials, and overall conduct, as well as future agenda items.  The Chair 
of the Board will follow-up with individual Board members after the meeting to solicit 
additional information if necessary.  The Chair of the Board will contact Board members who 
were absent from the meeting to provide an update on the meeting and answer any 
questions. 

d. Each year, members of the Governance Committee will be assigned Board members to 
contact to discuss potential educational opportunities.  

e. Exit evaluations should be conducted annually with members who have completed their 
service on the Board, including resignations. Confidentiality will be respected.   The results 
should be used by the Governance Committee to identify opportunities to improve the 
Board’s overall effectiveness and the experience of individual Board members. 

3.   Board Skills Development and Continuing Education 

a. Utilizing the results of the full Board Assessment and individual Board member self-
assessments, the Governance Committee should identify and implement educational 
opportunities which boost different behavioral and skill domains.  

Adopted: April 1, 2019 

BOARD JOB DESCRIPTION 

The role of the Board of Directors of the Society is to set the vision and strategic direction and manage 

the affairs of the Society.  

In pursuit of the Society’s mission, the Board recognizes its duties of oversight, care and loyalty to the 

Society as it carries out its responsibilities to: 

• Establish organizational outcomes that maximize the Society’s efforts to achieve its mission and 
monitor progress towards accomplishment of such outcomes. 

• Establish policies for the effective management of the organization. 

• Create a tone at the top of the Society which will foster a culture of transparency, 
compliance/ethical conduct, innovation and the use of evidence based best practices to 
continuously improve. 
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• Participate in strategic and organizational planning. 

• Participate in securing adequate financial resources to ensure the financial health of the Society. 

• Leverage connections, networks and resources to assist the organization to establish more 
collaborative relationships and fundraising opportunities. 

• Review and approve the Society’s resource acquisition and allocation plans to ensure that the 
Society is organized and operated efficiently and effectively to accomplish its organizational 
outcomes. 

• Identify and cultivate potential Board members. 

• Select and hold accountable a Chief Executive Officer  

• Demonstrate and reinforce the Society’s commitment to the volunteer/staff partnership. 

Adopted: May 2, 2018 

BOARD MEMBER ROLES, RESPONSIBILITIES AND EXPECTATIONS  

In carrying out his or her duties and responsibilities as a member of the Society’s Board of Directors, 

each such member shall be expected to: 

• Be informed about the Society’s mission, services, policies and programs and oversee the 
organization to ensure that its activities are consistent with its mission. 

• Draw on his or her unique experiences and abilities to promote the Society’s mission, 
generate goodwill for the organization, and support the efforts of Society staff and 
volunteers.  

• Serve as an active advocate and ambassador for the organization with both internal and 
external audiences. 

• Use his or her personal and professional networks to assist the Society in establishing new 
collaborative relationships and fundraising opportunities to advance the Society’s mission. 

• Support and respect all Board-approved positions as the official, valid and legitimate 
position of the Board regardless of personal position on the issue. 

• Be literate in organizational finance and capable of tracking and evaluating financial 
performance through regular reports from management. 

• Participate in the annual performance evaluation of the Chief Executive Officer.  

• Comply with all Board-approved policies, including the Board Give and Get Policy. 

• Be well prepared for each Board meeting and engage constructively in all deliberations. 

• Participate in the Board member strategic recruitment process by identifying possible 
nominees to the Board who can make significant contributions to the work of the Board and 
the Society as a whole. 

• Annually submit a conflict of interest disclosure statement and confidentiality agreement. 

• Attend New Board Member Orientation as a newly-elected director. 

Adopted: May 2, 2018 
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OFFICERS’ POSITION DESCRIPTIONS 

Chair: 

• Presides at all meetings of the Board of Directors 

• Serves as the spokesperson for the Board to the Enterprise and as requested to the public on 

relevant topics 

• Maintains close ongoing communication with the CEO 

• Provides, through the CEO, the key link from the Board to staff leadership of the Society and 

from staff leadership to the Board  

• Plays a role in the Society’s external relationships, in consultation with the CEO 

• Facilitates the development of a cohesive, strategic Board, and a strong, collaborative 

relationship between the Board and the staff leadership of the Society  

• Provides for the management, development, and the effective performance of the Board, and 

provides leadership to the Board for all aspects of the Board’s work 

• Ensures that the Board receives the information necessary to discharge its fiduciary 

responsibilities and to monitor operational compliance with Board policies 

• Ensures that the Board complies with its own policies, as well as all applicable federal, state, and 

local laws 

• Develops agenda for all Board meetings in consultation with the CEO and his/her executive staff 

and with input from other volunteer officers  

• Ensures the quality and timeliness of Board meeting materials 

• Appoints Board committee chairs and membership in consultation with the CEO 

• Appoints special committees or task forces as needed 

• Serves as a non-voting ex-officio member of all Board committees unless appointed as a 

member or is serving by virtue of office 

• Serves as a voting member of the Board of the American Cancer Society Cancer Action Network  

• Periodically consults with Board members on their roles/responsibilities and helps them assess 

their performance 

• Facilitates ongoing formal and informal communication with and among Board members 

• Mentors the Vice Chair and actively facilitates the Vice Chair's transition to Chair  

Vice Chair: 

• Understands and discharges the responsibilities of the Chair and performs these duties in the 

Chair's absence 

• Conducts exit interviews with departing Board members and reports results to the Governance 

Committee 

• Serves as Chair of the annual Board Leadership Campaign  

• Serves as a member of the Compensation Committee and other workgroups/taskforces, as 

appropriate 
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• Works closely with the Senior EVP, Field Operations to serve as the liaison to the Regional 

Cabinets 

• Carries out special assignments as requested by the Chair  

Board Scientific Officer:  

• Represents the Board, as requested, on policies and positions in the medical and scientific arena 

• Ensures that the medical and scientific voice/perspective is represented in all relevant decisions 

• Serves as a member of the Mission Outcomes Committee, the Compensation Committee, and 

other workgroups/taskforces, as appropriate 

• Assists the CEO and Chief Medical & Scientific Officer in developing external collaborative 

relationships with other medical/scientific and/or health professionals, and organizations 

• Assists in identifying and recruiting qualified future Board members, particularly those from the 

Medical Profession as such term is defined in the bylaws 

• Serves as a Board advisor to the CEO regarding scientific matters and as designated by the CEO 

to other designated staff 

Secretary/Treasurer: 

• Generally understands financial accounting for nonprofit organizations and is able to interpret 

and explain financial statements for Board members 

• Ensures Board's review of, understanding, interpretation, and action related to, the Society’s 

financial position 

• Ensures that appropriate financial reports are made available to the Board on a timely basis 

• Acts as a resource for certain external related activities regarding financial issues 

• Chairs Finance Committee and serves as a member of the Audit Committee and Compensation 

Committee and other workgroups/taskforces, as appropriate 

• Performs all duties incident to the office of the secretary and such other duties as may be 

required by law, by the articles of incorporation, or by the bylaws, or which may be assigned 

from time to time by the Board 

• Reviews minutes of Board meetings and records minutes of executive sessions 

• Provides notice of meetings of the Board when such notice is required by the bylaws or as 

required by law 

Immediate Past Chair: 

• Carries out special assignments as requested by the Chair  

• Serves as Chair of the Nominating Committee and a member of the Compensation Committee 

• Provides continuity and support to the new Chair and Board during transition of Board 

leadership 

• Shares historical knowledge and perspective with the Board to assist in the decision-making 

process 

• Serves as a resource for the Chair 
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Adopted:  October 8, 2019 

BOARD MEETING RULES OF ENGAGEMENT 

Rule 1: Use of Rules 

a. These Rules of Engagement are to be used as the regular meeting method of the Board of 

Directors of the Society.  These rules are subordinate to: (1) the Society’s Bylaws, (2) the Society 

Articles of Incorporation, and (3) applicable state and federal laws. 

b. These Rules may be modified at any time by approval of the Board of Directors in accordance 

with the decision-making process outlined in Rule 5.   

c. If the Chair of Board determines, in his or her sole discretion, that a situation warrants the use 

of more formal parliamentary procedure, Robert’s Rules of Order will be utilized. 

Rule 2: Agenda 

a. The Board will follow an annual agenda cycle which: 

i. Reviews progress towards achieving organizational outcomes; 

ii. Consider external trends that may have an impact on organizational performance;  

iii. Determines if any modifications or creation of strategic outcomes is warranted; and  

iv. Continually improves Board performance through Board education and development. 

b. For each meeting, the Chair of the Board, with input from the Chief Executive Officer and Chairs 

of each Committee, will prepare the meeting Agenda and have the discretion to determine the 

order of the Agenda.  

i. The Agenda will set forth the Society’s mission and meeting objectives. It will focus on 

accomplishing the current major strategic outcomes of the Society. 

ii. The Agenda and other pertinent materials will be distributed electronically in advance of 

the meeting so all members are prepared for discussions and decisions. 

iii. Any member may submit an agenda topic to the Chair for consideration prior to the 

meeting. 

iv. The Agenda will state the expected start and end times, time allocated for each topic, 

and name of the person making each presentation.   

Rule 3: Meetings 

a. Regularly scheduled Board meetings will be held at locations and dates set at least one year in 

advance. 

b. Consideration will be given to alternative methods (e.g., virtual meetings) for conducting 

business. 

c. The establishment of a Quorum will be confirmed at the start of each meeting. 

Rule 4: Discussion  
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a. During the meeting, all members will be given a reasonable opportunity to speak or ask 

questions. The Chair will give priority to members who have not previously spoken or asked 

questions on the topic being discussed. 

b. The Chair will ensure that the discussion is balanced and that differing perspectives are shared. 

c. Any member may suggest changes to a proposal being discussed, and the proposal may be 

modified if substantial agreement is reached.  If the proposed changes are not agreed upon, 

another member may present an alternate proposal on the same topic.   

d. Up to three variations of a proposal on a given topic may be presented for consideration and 

discussion.  

Rule 5:   Decision Making 

a. After a proposal has been presented and thoroughly discussed, the Chair will ask if the group is 

in substantial agreement with the proposal. No one member or minority may block a proposal.  

b. If there is not substantial agreement on the proposal, the Chair will call for further discussion 

and ask members to suggest modifications to the proposal that would result in their support. 

c. Following further discussion and modifications, the Chair will check again to determine if there 

is substantial agreement on the Proposal.   

d. Once substantial agreement has been reached on the proposal, a motion may be made, 

seconded and a vote taken. 

e. If substantial agreement is not achieved on a proposal, the Board may request additional 

information and agree to continue discussion at a subsequent Board meeting. 

Adopted: August 23, 2018 

LEGAL RESPONSIBILITIES 

Duty of Care 

The Society is incorporated under and regulated by New York law.  New York law states, “directors and 
officers [of a corporation] shall discharge the duties of their respective positions in good faith and with 
that degree of diligence, care and skill which ordinarily prudent men would exercise under similar 
circumstances in that position.”  

o What does this mean?  The Board must: 

▪ Attend to the fiscal affairs of the Society; 

▪ Inquire about and be attentive to the information presented to the Board; 

▪ Create and enforce “internal information systems”;  

▪ Monitor management. 

o What does duty of care mean practically?  
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▪ Regular attendance at meetings—this applies to both board and committee 
meetings. 

▪ Independent judgment—each director should exercise his or her independent and 
informed judgment on all corporate decisions, always making decisions in the 
Society’s best interest.  

• Each director must judge what is in the Society’s best interest, irrespective 
of other interests the director may have. 

• Directors may give weight to the views of other directors or others having 
special expertise, but must make an independent decision on any questions 
presented for board determination. 

• Adequate information—a director usually receives information from the 
Society’s management staff.  This information should be carefully read and 
understood, which can best be accomplished by asking questions of 
management both during and outside of official meetings. 

• Reliance—in the ordinary course of business, a director may act in reliance 
on information and reports received from sources that the director 
reasonably regards as trustworthy. 

• Delegation—in delegating the day-to-day business operations to 
management, the board must adopt appropriate policies and procedures 
that ensure effective oversight of management. 

o What does a court look for to establish that directors have met their duty of care? 

▪ Did the directors act with sufficient care in reaching their decision to justify 
invocation of the business judgment rule? The business judgment rule bars judicial 
inquiry into actions of directors taken in good faith and in the exercise of honest 
judgment in the lawful and legitimate furtherance of corporate purposes.  Put 
another way, did the director exercise sufficient care for the court to conclude that 
the director acted in the good faith belief that the action was in the best interest of 
the Society? 

▪ Subjectively, did this director in this particular situation, given his or her knowledge 

and experience, act in a prudent manner?  As a general rule, a professional will be 

held to a higher duty of care if the issue in question is relevant to his or her 

expertise. 
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Duty of Loyalty 

A director of a nonprofit must pursue the interests and goals of the organization with undivided 
allegiance and shall not use his or her position for individual personal advantage.  This is accomplished 
by avoiding undisclosed and unfair conflicts of interest, adhering to the “Corporate Opportunity 
Doctrine,” and maintaining organizational confidentiality. 

o When does a conflict of interest arise? 

▪ A conflict of interest arises whenever a director has a material financial interest in a 
proposed contract or transaction with the Society. 

▪ This can occur either directly or indirectly (i.e., the director may be personally 
involved with the transaction, either directly through a company of which he or she 
is an employee, or indirectly through a family member involved with the 
transaction). 

▪ Conflicts may also exist for a director even if he or she receives no direct monetary 
or other tangible benefit from a transaction with the Society.  Such non-monetary 
conflicts may arise from the use of Society personnel, facilities, equipment, or 
supplies for purposes that do not benefit the Society or that do not provide the 
appropriate compensation to the Society. 

▪ Conflicts can also be issue related.  The Society can be harmed if a director fails to 
disclose that he or she has a personal interest in an issue that is adopted by the 
Society and that interest is later publicly disclosed to the embarrassment of the 
Society. 

o If a conflict of interest arises, how should the board handle it?  A director’s conflict will not 
be deemed a breach of the duty of loyalty if the director can show that: 

▪ (1) The transaction was approved by the Society’s Audit Committee or a 
disinterested majority of the Board after full disclosure by the affected director of 
the material facts regarding the director’s interest in the transaction, and (2) the 
transaction was fair to the Society at the time the transaction was approved.  The 
director with the conflict should not be present when the issue is discussed by the 
Board or its Audit Committee and for financial conflicts the Board should follow the 
safe harbor “Rebuttable Presumption” guidelines discussed below under 
Intermediate Sanctions. 

o What is the “Corporate Opportunity Doctrine?”  This doctrine prohibits a director from 
utilizing his or her fiduciary position to take a business opportunity or advantage available to 
the Society. 

o What is the duty of confidentiality for directors?  A director should not disclose information 
about the Society’s activities unless they are already known by the public or are of public 
record. 
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▪ This presumption of confidential treatment should apply to all current information 
about board and corporate activities. 

o The individual director is not a spokesperson for the Society, and thus, disclosure to the 
public of corporate activities should be made only through the Society’s designated 
spokesperson. 

  



68 

 

 

COMMITTEE STRUCTURE 

GUIDING PRINCIPLES FOR COMMITTEES 

• Committee size and composition should be reflective of best practices; 

• Engage non-Board members when appropriate; 

• Utilize work groups and/or task forces when specific experience/expertise is required; 

• The Board’s supporting committee structure should be reviewed annually and adjustments 

made as needed to support the Board’s work; 

• The CEO should continue to appoint operational level work groups and/or task forces as 

needed; and 

• Adhere to the Board’s Policy on Diversity and Inclusion when appointing committees, task forces 

and work groups. 
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BOARD COMMITTEE CHARTERS 

AUDIT COMMITTEE CHARTER (APPROVED AUGUST 12, 2020) 

I. Purpose of Committee 

The Audit Committee (the “Committee”) is a committee of the Society’s Board of Directors (the “Board”) 

established to support the Board in fulfilling its oversight responsibilities for the monitoring of the 

Society’s accounting; financial reporting; internal control processes and related policies and procedures; 

process for identifying and managing risks; and audits of its financial statements. 

II. Committee Membership 

The Committee is composed of the Secretary/Treasurer of the Board and four additional members of 

the Board. All Committee members must be “independent directors” of the Board as defined on Exhibit 

A attached hereto and incorporated by this reference.  Committee membership is appointed by the 

Chair of the Board and approved by the Board. The Committee is chaired by a Board member appointed 

by the Chair of the Board, who may not be the Secretary/Treasurer. Other than the Committee Chair 

and Secretary/Treasurer, there should not be overlapping membership between this Committee and the 

Finance Committee. The Board will use its best efforts to maintain a “financial expert” on the Committee 

as defined on Exhibit A. Committee members serve one-year terms beginning January 1st and ending 

December 31st of that same year or until the new Committee is appointed by the Chair of the Board. Any 

disputed question regarding a Committee member’s independence should be reviewed by the Board for 

final resolution. 

III. Committee Authority and Responsibilities 

The Committee will: 

1. Recommend appointment, retention and termination of the independent auditor to the Board 

on an annual basis. On behalf of the Board, the Committee shall oversee the Society’s independent 

auditor, including the terms of engagement and the resolution of any disagreements between 

management and the independent auditor regarding financial reporting, and any restrictions on the 

scope of the auditor’s activities or access to requested information. The independent auditor shall 

report directly to the Committee; 

2. Prior to commencement of work, review the independent auditor’s compensation, the terms 

of its engagement, its independence, and the scope of the audit to be conducted. Provide a clear 

understanding to the independent auditor that the auditor is accountable to the Committee and, 

ultimately, the Board. Any noteworthy findings or potentially damaging circumstances that may 

adversely affect the reputation of the Society should be brought to the attention of the Board; 

3. Pre-approve all audit and non-audit services performed by the independent auditor; 



70 

 

 

4. Annually, confirm with the independent auditor its independence delineating all its 

relationships and professional services with the Society (verbal or in writing). In addition, review with 

the independent auditor the nature and scope of any disclosed relationships or professional services and 

take appropriate action to ensure the continuing independence of the independent auditor; 

5. Review and discuss with the independent auditor any material risks and weaknesses in internal 

controls identified by the auditor and the adequacy of the Society’s accounting and financial reporting 

processes. Solicit recommendations from the independent auditor for the improvement of the Society’s 

internal control procedures and particular areas where new or more detailed controls or procedures are 

desirable; 

6. Serve as the direct channel of communication between the independent auditor, the internal 

auditor (the Internal Audit Services (“IAS”)), and the Board; 

7. Oversee the IAS function as provided in the IAS charter approved by the Committee, including 

appointment and removal of the Vice President of IAS, oversight of the Chief Legal and Risk Officer’s 

management, annual performance evaluation, and whether the current compensation is in the 

established range for that position; 

8. Review the procedures for the receipt, retention and treatment of complaints received 

regarding accounting, internal controls or audit matters; and the confidential anonymous submission by 

staff and volunteers of concerns regarding questionable activity related to financial internal controls, 

audit, illegal activity, accounting issues and related matters; 

9. Institute and oversee any special investigatory work as needed, and assure responses to 

investigations; 

10. Annually approve the risk-based internal audit plan, including resourcing to determine whether 

there are inappropriate scope or resource limitations. Review results of IAS quality assurance and 

improvement program efforts; 

11. Review the Society’s external audit reports (including Uniform Guidance), internal audit 

reports, and legal and regulatory compliance and monitor compliance with all required tax and 

information return filings with federal, state and local government agencies. Review should include 

discussion with management and the independent auditor of significant issues regarding accounting 

principles, practices and judgments, including certain matters required to be communicated to the 

Committee in accordance with AICPA professional standards; 

12. Oversee the adoption, implementation of, and compliance with the Society’s Code of Ethics 

Policy, the Conflict of Interest Policy, and the Whistleblower Protection Policy, and recommend revisions 

to the Board as needed. Review disclosed or potential conflict of Interest transactions in accordance 

with the Conflict of Interest Policy. The Chair of the Audit Committee will be provided with copies of all 

annual disclosure statements completed by officers and directors; 
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13. Review and approve all “related party transactions” and “CEO-involved transactions,” each as 

defined on Exhibit A. The Chair of the Audit Committee and Board Secretary/Treasurer will review and 

approve all related party transactions and CEO-involved transactions in the interim between Audit 

Committee meetings, and the full Committee will ratify the approvals at each Audit Committee meeting. 

A full list of other transactions involving the senior staff leadership team that have been approved by the 

CEO in between Committee meetings will be provided to the Committee at each meeting for disclosure 

purposes; 

14. Review the Society’s policies assigned to the Audit Committee and recommend new policies 

and appropriate revisions to current policies to the Board; also review Society management’s 

compliance with such policies and report results to the Board; 

15. On behalf of the Board of Directors, manage the Society’s Enterprise Risk Management (ERM) 

program which includes, but is not limited to: 

• Develop and continuously refine a consistent and broadly understood definition of 

“Enterprise Risk” to guide volunteers and staff across the organization in identifying 

potential risks. 

• Review and approve the enterprise risk prioritization and assign management of the 

enterprise risks to the appropriate committee(s). 

• Develop guidelines for determining risk appetite and review and, if necessary, update the 

guidelines each year for Board review and approval. 

• Review committee risk monitoring reports upon receipt. 

• Review and discuss with the Chief Executive Officer, or his/her designee(s), any significant 

enterprise risks or exposures, staff leadership’s risk assessments, steps staff leadership has 

taken or should consider taking to minimize such risks or exposures, and the Society’s 

underlying policies with respect to risk assessment and risk management. 

• At least once a year, give an ERM report to the Board of Directors. 

• Review results of the independent assessment of the ERM process conducted by IAS and 

implement changes as deemed necessary. 

16. Oversee enterprise risk management related to assigned risk areas; 

17. Review the Society’s privacy and data security risk exposures, including (i) the potential impact 

of those exposures on the Society’s business, operations, and reputation; (ii) the steps taken to monitor 

and mitigate such exposures; (iii) the Society’s information governance policies and programs; and (iv) 

major legislative and regulatory developments that could materially impact the Society’s privacy and 

data security risk exposure. 

18. At least annually, report its activities and findings to the Board; 

19. Operate under a charter and review annually for adequacy and recommend any necessary 

changes for approval to the Board; and 
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20. Accomplish additional tasks as charged by the Chair of the Board. 

In carrying out its responsibilities, the Committee's policies and procedures should remain flexible in 

order to react to changing conditions and to ensure that the accounting and financial reporting practices 

of the Society are in accordance with all requirements and are of the highest quality. 

IV. Committee Meetings 

The Committee will meet at least annually and as often as its chair or a majority of its members deems 

necessary or appropriate, either in person, telephonically or electronically, and at such times, places and 

manner as its chair and chair’s staff may determine. Deliverables, budget, and alternative meeting 

methods should be included in the decision-making process. The chair and chair’s staff will develop an 

agenda in advance of each meeting and communicate meeting details to Committee members in a 

timely fashion. 

The Chair of the Board shall be an ex-officio participant of Committee meetings. The Committee may 

invite other interested parties or resource advisors to attend the Committee meetings to present 

information, provide expertise or guidance, or answer questions before any Committee deliberations or 

voting begins. Notwithstanding the foregoing, the Committee will ensure that only independent 

directors participate in any Committee deliberations or voting.   

As necessary, the Committee will meet in a joint session with other committees regarding items of 

concern to both committees. 

V. Committee Reports 

The Committee will produce a written report at the conclusion of each meeting, which will include an 

attendance record, a copy of the agenda and a full report of Committee discussions with documented 

recommendations and decisions. These reports will be completed no more than three weeks following 

the meeting and forwarded to the Committee membership and the Office of Enterprise Governance for 

proper filing. All Committee reports, to the extent not confidential, will be posted on the ACS, Inc. Board 

Portal so all Board members have access to the reports. 

VI. Committee Evaluation 

The Committee will conduct periodic performance evaluations to review the performance of the 

Committee in relation to the requirements of this Charter and such other matters as the Committee 

deems appropriate. 
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VII. Resources and Authority of the Committee 

The Committee has the authority to conduct any investigation appropriate to fulfill its responsibilities, and 

it has direct access to the independent auditor as well as any staff member, Society volunteer or outside 

vendor of the Society. The Committee will have the resources and authority it deems appropriate to 

discharge its duties and responsibilities, including the sole authority to select, retain, terminate, and 

approve the fees and other retention terms of special or independent counsel, accounting experts or 

other advisors without seeking approval of the Board or management, any such engagement to be 

reported to the Board. In carrying out its responsibilities, the Committee may rely upon reasoned written 

opinions of legal counsel and of qualified legal, accounting, compensation, and valuation experts. Legal 

counsel may be in-house or independent. 
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EXHIBIT A 

Definitions 

CEO-Involved Transaction 

“CEO-involved transaction” means any transaction, agreement or any other arrangement of the Society 

or its affiliated entities in which (i) the CEO, (ii) any entity in which the CEO serves as a director, officer, 

or key person, or (iii) any entity in which the CEO has an ownership or beneficial interest, has a financial 

interest. 

Financial Expert 

For purposes of defining a “financial expert,” the Board shall consider whether a person has, through 

education and experience as a public accountant or auditor “or a principal financial officer” or controller 

or principal accounting officer, or from a position involving the performance of similar functions, the 

following: 

(1) an understanding of generally accepted accounting principles (GAAP) and financial 

statements; 

(2) the ability to assess the general application of such principles in connection with the 

accounting for estimates, accruals, and reserves; 

(3) experience preparing, auditing, analyzing or evaluating financial statements that present 

a breadth and level of complexity of accounting issues that can reasonably be expected 

to be raised by the Society’s financial statements or experience actively supervising one 

or more persons engaged in such activities; 

(4) an understanding of internal controls and procedures for financial reporting; and 

(5) an understanding of Audit Committee functions. 

Financial Interest 

A person has a “financial Interest” if the person has, directly or indirectly, through business, investment, 

or family: 

(1)    An ownership or investment interest in any entity with which the Society or its affiliated 

entities has a transaction or arrangement; 

(2)   A compensation arrangement with the Society or its affiliated entities or with any entity 

or individual with which the Society has a transaction or arrangement; or 

(3)     A potential ownership or investment interest in, or compensation arrangement with, 

any entity or individual with which the Society or its affiliated entities is negotiating a 

transaction or arrangement. 

Compensation includes direct and indirect remuneration as well as gifts or favors that are not nominal in 

value. Compensation does not include the reimbursement of reasonable expenses incurred in 

connection with the performance of Society duties. 
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Independent Directors 

An “independent director” is a director who meets all of the following criteria: 

(1) Within the last three years, the director has not been an employee or key person, and 

the director’s relatives have not been key persons of the Society or its affiliated 

entities. 

(2) In any of the last three fiscal years, the director or the director’s relatives have 

not received more than ten thousand dollars ($10,000) in direct compensation 

from the Society or its affiliated entities. 

(3) The director is not a current employee of or does not have a substantial financial 

interest in, and does not have a relative who is a current officer of or has a 

substantial financial interest, in any entity that has provided payments2, property or 

services to, or received payments, property or services from, the Society or its 

affiliated entities if the amount paid to or received from such entity exceeded: 

(i) the lesser of ten thousand dollars ($10,000) or two percent (2%) of such 

entity's consolidated gross revenues if the entity's consolidated gross 

revenue was less than five hundred thousand dollars ($500,000); 

(ii) twenty-five thousand dollars ($25,000) if the entity's consolidated gross revenue 

was five hundred thousand dollars ($500,000) or more but less than ten million 

dollars ($10,000,000); or 

(iii) one hundred thousand dollars ($100,000) if the entity's consolidated 

gross revenue was ten million dollars ($10,000,000) or more. 

(4) The director or the director’s relatives are not partial or whole owners, directors, 

officers or employees of the Society’s outside auditor who has worked on the Society’s 

audit at any time during the past three years. 

Key Person 

“Key person” of the Society or its affiliated entities is any person, other than a director or officer, 

whether or not an employee of the Society or its affiliated entities, who (i) has responsibilities, or 

exercises powers or influence over the Society or its affiliated entities as a whole similar to the 

responsibilities, powers, or influence of directors and officers; (ii) manages the Society or its affiliated 

entities, or a segment of the Society or its affiliated entities that represents a substantial portion of the 

activities, assets, income or experience of the Society or its affiliated entities; or (iii) alone or with others 

 

2  A “payment” does not include charitable contributions, dues or fees paid to the Society for services which the Society performs 

as part of its nonprofit purposes, or payments made by the Society at fixed or non-negotiable rates or amounts for services 

received, provided that such services by and to the Society are available to individual members of the public on the same terms, 

and such services received by the Society are not available from another source. 
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controls or determines a substantial portion of the capital expenditures or operating budget of the 

Society or its affiliated entities. 

Related Party 

“Related party” means: 

(1) any director, officer or key person of the Society or its affiliated entities; 

(2) any relative of any individual described in subsection (1) above; or 

(3) any entity in which any individual described in subsection (1) or (2) above has a 35% or 

greater ownership or beneficial interest, or in the case of a partnership or professional 

corporation, a direct or indirect ownership in excess of 5%. 

Related Party Transaction 

“Related party transaction” means any transaction, agreement or any other arrangement in which a 

related party has a financial interest and in which the Society or any affiliated entity of the Society is a 

participant. A transaction shall not be a related party transaction if: 

(1) the transaction or the related party's financial interest in the transaction is de minimis; 

(2) the transaction would not customarily be reviewed by the board or boards of 

similar organizations in the ordinary course of business and is available to others on 

the same or similar terms; or 

(3) the transaction constitutes a benefit provided to a related party solely as a member 

of a class of the beneficiaries that the corporation intends to benefit as part of the 

accomplishment of its mission which benefit is available to all similarly situated 

members of the same class on the same terms. 

Relative 

A “relative” includes spouses, ancestors, brothers and sisters (whether whole or half-blood), children 

(whether natural or adopted), grandchildren, great-grandchildren, and spouses of brothers, sisters, 

children, grandchildren and great-grandchildren. 
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COMPENSATION COMMITTEE CHARTER (APPROVED NOVEMBER 8, 2017) 

I. Purpose of Committee 

The Compensation Committee (the “Committee”) is a committee of the Society’s Board of Directors (the 

“Board”) established to ensure the Board determines the adequacy and reasonableness of the total 

compensation paid to the Chief Executive Officer (“CEO”) and other employees who are Disqualified 

Persons within the meaning of section 4958 of the Internal Revenue Code (“Disqualified Executives”). 

Consistent with the Society’s Executive Compensation Philosophy set forth as EXHIBIT A, total 

compensation includes, but is not limited to, salary, membership fees, incentives, bonuses, retention 

payments, severance payments and all forms of deferred compensation, whether vested or unvested, 

and all benefits whether or not included as income for tax purposes (e.g. medical, dental, life insurance, 

disability benefits). In this context, the term “Disqualified Executive” includes:  

1. any individual who is, or within the prior five years has been, in a position to exercise substantial 

influence over the affairs of the Society; 

2. any individual who is the spouse, brother or sister (whether whole or half-blood), ancestor, child 

(whether natural or adopted), grandchild, great-grandchild, or the spouse of a brother or sister, 

child, grandchild, or great-grandchild, of an individual referenced in subparagraph 1; and 

3. any organization in which an individual described in subparagraph 1 or 2 has a 35% ownership or 

control interest, or in the case of a partnership, or a professional corporation, a direct or indirect 

ownership interest in excess of 5%. 

II. Committee Membership 

The Committee is composed of the Chair of the Board, the Vice Chair, the Board Scientific Officer, the 

Secretary/Treasurer, the Immediate Past Chair, and up to two additional members, all of whom must be 

“independent voting members” of the Board without a “conflict of interest”, as such terms are defined 

in the attached EXHIBIT B. The Chair of the Board will appoint the Committee chair from its members. 

Any question regarding a Committee member’s independence, conflict of interest or appearance of a 

conflict of interest will be reviewed by the Board for final resolution. Committee members are 

appointed by the Chair of the Board and approved by the Board. Committee members serve one-year 

terms beginning January 1st and ending December 31st of that same year or until the new Committee is 

appointed by the Chair of the Board. 

III. Committee Authority and Responsibilities 

The Committee has the authority and responsibility to do the following: 

1. (a) Conduct an annual review of the CEO’s performance and assure the reasonableness of his or 

her total compensation in relation to the marketplace; (b) solicit Board input regarding the 

CEO’s performance; (c) develop and recommend for Board approval any changes in the CEO’s 

total compensation; (d) decide on any changes in the CEO’s employment agreement, severance 
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and/or retention agreement, if any are in effect; (e) work collaboratively with the CEO to 

establish the CEO’s annual performance goals; (f) oversee development and recommend Board 

approval of the CEO’s annual Incentive Plan and determine what Incentive Plan award, if any, is 

payable each year;  

2. Review, and as appropriate approve Management’s designation of the Society’s other 

Disqualified Executives;   

3. Review, approve and assure the reasonableness of total compensation ranges, and the terms of 

any employment agreements, severance and/or retention agreements of all Disqualified 

Executives (in addition to the CEO). The CEO is empowered to set the total compensation and 

the terms of any severance/and or retention agreements for all other Disqualified Executives 

within the ranges determined by the Committee. Approve participation in and payout potential 

for any Disqualified Executive incentive plan. The CEO will either certify to the Committee that 

the total compensation of each Disqualified Executive is within the range approved by the 

Committee, or obtain the prior approval of the Committee to provide compensation to a 

Disqualified Executive that is outside the approved range. The Committee must review and 

approve in advance any severance and/or retention agreement for any Disqualified Executive 

that is not covered by a severance or retention policy previously approved by the Committee; 

4. With respect to Disqualified Executives (including the CEO), select, engage and work with 

appropriate professionals (as described in section IV) to gather and review in advance 

appropriate market  comparability data on the amount and form of compensation paid for 

comparable executive positions by other comparable employers, including those organizations 

with which the Society may be competing for executive talent, and to assure that the 

comparability data so gathered and reviewed meets the standard for “appropriate data as to 

comparability” to qualify for the rebuttable presumption of reasonableness under section 4958 

of the Internal Revenue Code; 

5. Work with appropriate professionals (as described in section IV) to annually evaluate all 

elements of economic benefit provided (or potentially to be provided) to each Disqualified 

Executive (including the CEO).  Such evaluation will include a tally sheet displaying the maximum 

annualized value of total remuneration for the upcoming year, as well as the potential maximum 

value of total remuneration under multiple scenarios (such as retirement, termination with or 

without cause, death, disability, and severance in connection with business combinations or the 

sale of a business).  Further, the Committee will review and maintain an inventory of all 

documents pertaining to all elements of economic benefit (including, but not limited to, plan 

documents, summary plan descriptions, employment agreements, severance agreements, 

retention awards and any other documents that could potentially provide economic benefit to a 

Disqualified Executive). 

6. Before the later of (i) its next meeting or (ii) sixty (60) days after making its determination of 

reasonableness with respect to the total compensation of all Disqualified Executives (including 
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the CEO) document in a written report: (a) the terms that were approved and the date 

approved; (b) the members of the Committee present during the discussion and those who 

voted in favor and those who dissented or abstained; (c) the comparability data obtained and 

relied upon by the Committee and how the data were obtained; and (d) any actions taken with 

respect to the determination by anyone who is otherwise a member of the Committee but who 

had a conflict of interest. The report must be approved by the Committee as reasonably 

accurate and complete within a reasonable time thereafter and reported to the Board for its 

consideration; 

7. Review and act on reports of conflicts of interest from the Board or the Audit Committee of the 

Board as such reports relate to the compensation of Disqualified Executives and/or Committee 

members; 

8. Oversee the CEO succession process, working with the CEO to assure an orderly succession, 

whether via an external search or the identification and development of leaders within the 

organization. Assure that there are designated successors who are qualified and prepared to 

undertake and discharge the CEO’s responsibilities on an interim basis should that become 

necessary, and report to the Board annually with respect to the foregoing; 

9. Determine whether all of the Society’s compensation and benefit plans, including but not 

limited to the Society’s Retirement Plans, Medical and Dental, Retiree Medical and Retiree Life 

Insurance, and other such plans are appropriate to market for the skills employed and, if not, 

make appropriate recommendations to the Board;  

10. At least annually provide a report to the Board concerning the actions and recommendations of 

the Committee as described in paragraphs 1 through 9 above. If the Board declines to approve 

all or part of the Committee’s report or recommendations, the Committee will undertake 

further review of the part in question on the basis of the comments from the Board and submit 

a revised or restated report or recommendation to the Board for its review and approval;  

11. Oversee enterprise risk management related to assigned risk area and submit a report to the 

Audit Committee each year; 

12. Review and monitor compliance with the Emergency CEO Succession Policy and recommend 

new policies to the Board as necessary; 

13. Review the Compensation Committee Charter and Executive Compensation Philosophy for 

adequacy annually and recommend any changes for approval to the Board; and  

14. Accomplish such additional tasks as are assigned to the Committee by the Chair of the Board. 
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IV. Resources and Authority of the Committee 

The Committee will have the resources and authority it deems appropriate to discharge its duties and 

responsibilities, including the sole authority to select, retain, terminate, and approve the fees and other 

retention terms of appropriate professionals with relevant expertise, without seeking approval of the 

Board or management.  Any such engagement shall be reported to the Board. Appropriate professionals 

are limited to: in-house and outside legal counsel; certified public accountants or accounting firms with 

expertise regarding the relevant tax law matters; and experienced independent compensation valuation 

experts who certify in their written opinion that they meet the standards set forth in the regulations 

implementing section 4958 of the Internal Revenue Code.  All outside professional advisors selected by 

the Committee will be independent, and have primary and direct reporting relationship with and 

accountability to the Committee.  Copies of all documents material to the Committee’s responsibilities 

(including without limitation Committee meeting minutes, employment, severance and retention 

agreements, employee benefit policies and documents received from legal counsel and consultants) 

shall be maintained and made available for the review and inspection of Committee members. 

V. Committee Meetings 

The Committee will meet at least annually and as often as its chair or a majority of its members deems 

necessary or appropriate, either in person, telephonically or electronically, and at such times, places and 

manner as its chair and chair’s staff may determine. Deliverables, budget, and alternative meeting 

methods should be included in the decision making process. The chair and chair’s staff will develop an 

agenda in advance of each meeting and communicate meeting details to Committee members in a 

timely fashion.  

As necessary, the Committee will meet in a joint session with other committees regarding items of 

concern to both committees. 

VI. Committee Reports 

The Committee will produce a written report at the conclusion of each meeting, which will include an 

attendance record, a copy of the agenda and a full report of Committee discussions with documented 

recommendations and decisions. These reports will be completed no more than three weeks following 

the meeting and forwarded to the Committee membership and the Office of Enterprise Governance for 

proper filing. 

VII. Committee Evaluation 

The Committee will conduct periodic performance evaluations to review the performance of the 

Committee in relation to the requirements of this Charter and such other matters as the Committee 

deems appropriate.  
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EXHIBIT A 

Executive Compensation Philosophy 

This document is a declaration of the American Cancer Society’s intent, as a nationwide organization, 

with respect to the principles, goals, and structure of executive compensation programs for Disqualified 

Executives. It serves as the foundation for the specific components of such programs for Disqualified 

Executives. 

Governance 

The American Cancer Society Board of Directors (the “Board”) is responsible for the administration of 

the Society’s compensation program. The Board assigns some aspects of this responsibility to its 

Compensation Committee, which is governed by the Compensation Committee Charter.  

The Compensation Committee is primarily responsible to: 

1) Ensure the reasonableness of executive compensation levels of Disqualified Executives;  

2) Enact policies that balance the need for appropriate safeguards with the need to ensure an 

effective program that enables the Society to retain, attract, and reward executives, and  

3) Recommend the Chief Executive Officer’s (“CEO”) compensation package to the Board. 

In order to ensure a functioning and effective program, the Board delegates the authority to the CEO to 

determine total compensation for other Disqualified Executives so long as the total compensation 

conforms to the policies and ranges established by the Compensation Committee. 

Overview and Guiding Principles 

The American Cancer Society (the “Society”) is a nationwide, community-based, voluntary health 

organization. It requires top executive talent with a wide range of skills, education, experience, and 

leadership qualities. The Society recognizes the need to pay competitively in all forms to assure the 

retention and attraction of executive talent. The Society fundamentally believes that executive 

compensation should be market-based and performance-based. It also believes in the principle of a fair 

value exchange; that is, the organization’s interest must be considered and must be proportional to the 

monetary value conveyed to executives.     

When establishing executive compensation levels, the Society defines the appropriate peer group to be 

a mix of other non-profit organizations, health care organizations, and for-profit organizations, all of 

similar size and complexity. Where appropriate, these industry segments will be weighted based on 

each position’s market for talent and role in the organization.  

The Society recognizes that it must continue to provide a competitive compensation package to retain 

existing talent and to attract executives as needed. The Society believes this approach supports the 
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advancement of its charitable mission and protects its brand and its tax-exempt status. As such, the 

Society has adopted a set of key principles that guide its executive compensation decision-making 

process, as follows:    

• The Society will develop, maintain and administer programs that recognize the roles of various 

elements of total remuneration in attracting, retaining and motivating executives. Each 

compensation element should have a specific role in meeting the objectives articulated in the 

philosophy and, thus, advancing the organization’s mission. Together, the combination of elements 

should meet all of the objectives of the Executive Compensation Philosophy. 

• The Society will ensure that the executive compensation program is designed to focus, motivate and 

retain its executives through a combination of reward elements, including market-aligned base 

salaries, variable compensation aligned with the organization’s performance against its objectives 

and mission, and competitive benefits and retirement programs. 

• The Society will uphold a competitive, yet reasonable and defensible compensation position relative 

to the market. 

• The Society will competitively compensate, compared to the appropriate market for talent, each 

executive who is fully qualified and performing the duties and responsibilities of the position. 

• The Society recognizes that while providing competitive compensation to executives is a business 

imperative, as a tax-exempt, non-profit and highly visible organization it must ensure that 

compensation is not excessive. 

• The Society will establish and implement the highest standards of governance over executive 

compensation in order to meet the rebuttable presumption of reasonable executive compensation 

under Internal Revenue Code §4958. 

• The Society will expect vigorous goal-setting tied to its strategic, mission-related, and financial 

objectives and will objectively evaluate executive performance against these objectives. 

• The Society will pay for expected performance and reward the achievement of high performance. 

• The Society will require timely and accurate documentation of executive compensation decisions. 

• The Society will require complete disclosure and transparency of executive compensation levels, 

expect the Compensation Committee to regularly inform the Board of its actions, and make 

available compensation information related to Disqualified Executives. 

• The Society will demand and monitor management’s compliance with policies established by the 

Compensation Committee. 
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Market Competitive Positioning and Primary Program Components 

In aggregate, the competitive positioning of executive compensation will be targeted at the 50th 

percentile of total remuneration. Individual competitive positioning shall not exceed the 75th percentile 

unless extraordinary circumstances warrant such positioning.  

Flexibility around this targeted positioning will be exercised as necessary to recruit, retain and motivate 

the required executive talent. Therefore, individual total remuneration levels may vary below or above 

this target positioning based on individual qualifications, experience and performance. 

Components of the executive compensation program include, but are not limited to, salary, incentives, 

bonuses, severance payments and all forms of deferred compensation, whether vested or unvested, and 

all benefits whether or not included as income for tax purposes (e.g. medical, dental, life insurance, 

disability benefits). 

• Base Salary – Base salary ranges will be based on the 50th percentile of the market for comparable 

positions, as established through generally accepted compensation methods, and through the use of 

available surveys, and/or other appropriate forms of data as prepared by an independent 

compensation consultant. The base salary of each executive will be managed using an approach 

which guides the salary of a fully seasoned and high performing executive to the midpoint of the 

salary range. The approach will take into account specific attributes and factors related to the 

individual executive. Recognizing that individual factors will vary, the approach will provide guidance 

for targeting salaries either below or above the midpoint within the salary range. The objective is to 

position salaries at the proper rate for the individual and to achieve the appropriate alignment with 

the market.  

• Incentive Compensation – Incentive compensation will reward outstanding executive performance. 

Target incentive compensation levels will be competitive with market median levels and should be 

generally consistent for comparable positions. The incentive program is intended to reinforce the 

behaviors and actions required of each leader to achieve the Society’s goals and objectives. The 

amount of leverage provided by the established incentive plan will be commensurate with the 

executive’s level of responsibility and impact on the organization. The incentive program design will 

be evaluated on its ability to align leadership’s interests with those of the organization. The program 

also will allow for discretion to adjust incentive awards upward or downward at the enterprise 

and/or individual level, based on factors such as external market pressure, organizational 

performance and/or individual performance/behavior. Separate, discretionary bonus awards may 

be considered to recognize exemplary performance not captured by the annual incentive program 

goals or to recognize exemplary performance when the incentive plan does not trigger.  

• Total Cash Compensation – Total cash compensation (the combination of base salary and incentive 

compensation) will be targeted at the market 50th percentile of the appropriate talent market, and 

may approach the 75th percentile when exceptional performance warrants.   
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• Benefits and Perquisites - The Society provides market competitive (50th percentile) total benefits 

and minimal perquisites (based strictly on business need). In addition to the benefits made available 

to all employees, executives whose compensation exceeds the Internal Revenue Code limits are 

eligible to be considered for supplemental retirement benefits (“SERP”) subject to the approval of 

the Compensation Committee. The SERP is a standard agreement that is coordinated with the 

Society’s qualified defined contribution plan and is designed to provide retirement benefits that 

would otherwise not be payable due to the compensation limit in the Internal Revenue Code. 

Executive-only perquisites (e.g. membership in professional organizations, reimbursement of 

professional advisory services, etc.) should be provided only if warranted based on business need. 

• Other -- The Compensation Committee may also authorize unique program components which 

support the achievement of the Society’s mission. These unique components (for example, 

individual retention agreements, special severance arrangements, etc.) may be selectively applied. 
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EXHIBIT B 

Independent Voting Members: 

A voting member of the Board of Directors or a committee will be considered “independent” only if he 

or she satisfies the following criteria: 

1. The member has not been, and is not currently being compensated as an officer or other 

employee of the Society or of a related organization3; nor was the member compensated by 

an unrelated organization or individual for services provided to the Society or to a related 

organization, if such compensation is required to be reported in Part VII, Section A of the 

Society’s Form 990. 

2. The member did not receive total compensation or other payments exceeding $10,000 

during the Society’s tax year from the Society and related organizations as an independent 

contractor. 

3. Neither the member, nor any family member4 of the member, was involved in a transaction 

with the Society (whether directly or indirectly through affiliation with another organization) 

that is required to be reported on Schedule L of the Society’s Form 990. 

4. Neither the member, nor any family member of the member, was involved in a transaction 

with a taxable or tax-exempt related organization (whether directly or indirectly through 

affiliation with another organization) of a type and amount that would be reportable on 

Schedule L of the Form 990 or 990-EZ, if required to be filed by the related organization. . 

Committee members who are associated with institutions that receive grants pursuant to the Society’s 

various Independent Peer Review Committees and the Council for Extramural Grants will not be treated 

as failing to satisfy the above criteria on the basis of their relationship to the recipient institutions. 

Absence of a Conflict of Interest: 

A member of the Committee does not have a conflict of interest with respect to a compensation 

arrangement if the member: 

(1) Is not a Disqualified Executive participating in or economically benefitting from the 

compensation arrangement and is not a family member of any such Disqualified Executive; 

 
3 For purposes of these criteria, a “related organization” is an organization (1) that controls or is controlled by the 
Society; (2) is controlled by the same persons that control the Society (i.e., shared directors and officers); or (3) 
that qualifies (or claims to qualify) as a “supporting organization” for the Society within meaning of Internal 
Revenue Code Section 509(a)(3). 
4 Family members include spouses, ancestors, brothers and sisters (whether whole or half-blood), children 
(whether natural or adopted), grandchildren, great grandchildren, and spouses of brothers, sisters, children, 
grandchildren and great grandchildren. 
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(2) Is not in an employment relationship subject to the direction or control of any Disqualified 

Executive participating in or economically benefitting from the compensation arrangement; 

(3) Does not receive compensation or other payments subject to approval by any Disqualified 

Executive participating in or economically benefitting from the compensation arrangement; 

(4) Has no material financial interest affected by the compensation arrangement; and 

(5) Does not approve a transaction providing economic benefits to any Disqualified Executive 

participating in the compensation arrangement, who in turn has approved or will approve a 

transaction providing economic benefits to the member. 
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DIVERSITY, EQUITY, AND INCLUSION COMMITTEE CHARTER (APPROVED NOVEMBER 10, 2021) 

I. Purpose of the Committee 

The Diversity, Equity and Inclusion Committee (the “Committee") is a committee of the corporation which 
supports the Society’s Board of Directors (the “Board”) in its efforts to integrate diversity, equity and 
inclusion into all aspects of the Society’s mission and mission delivery. Internally and externally focused, 
the Committee will work to develop recommendations for anti-racist policies, practices and strategies that 
support health equity, a diverse workforce, an inclusive culture, and diversity in thought and operations 
across all levels of the organization.    

II. Committee Membership 

The Committee Chair shall be a member of the Board appointed by the Chair of the Board. In addition to 

the Committee Chair, the Committee is composed of no less than three (3) and up to fifteen (15) 

members.  The Chair of the Board is an ex-officio member of the Committee. Committee membership is 

appointed by the Chair of the Board. Committee members serve one-year terms beginning January 1 

and ending December 31 of that same year or until the new Committee is appointed by the Chair of the 

Board.    

Committee membership composition should include perspectives from multiple disciplines and be broad 

enough to provide input to the many issues and decisions pertinent to establishing a diverse, equitable, 

inclusive and antiracist culture and organizational policies and practices.    

As needed, expert individuals, organizations, and other advisory and community based groups, which 

provide levels of expertise relevant to diversity, equity and inclusion issues, health equity, advocacy 

initiatives, and/or emerging issues/opportunities will be consulted and/or appointed by the chair of the 

Committee to assist with its work.   

III. Committee Authority and Responsibilities 

The Committee will: 

1. Provide information to the Board on practices that foster a more diverse, equitable and inclusive 
culture for employees, volunteers, constituents and communities served by the Society;    

2. Develop a strategy to identify and prioritize inequities; 

3. Develop metrics to assess, monitor and achieve four general organizational goals: 

a. a more diverse workforce, 

b. an optimized culture of inclusion,  

c. health equity in cancer prevention, screening, treatment and survivorship, and  

d. address structural racism and become an anti-racist organization; 

4. On or before March 31st of each calendar year, present to the Board a set of equity priorities for 
the Society and prior to the end of every calendar year present to the board an equity priorities 
progress report.  
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5. Bring to the Board’s attention methods and practices to engage a diverse range of leaders and 
viewpoints; a culture of trust, candor and respect; and a reduction in unintentional biases to 
create greater impact, relevance and advancement of the Society’s mission.   

6. Monitor the management of discrimination, bias and inequities that have been identified and 
provide new or updated guidelines and/or best practices to the Board; 

7. Monitor awareness and education of staff, advisory groups and workgroups; 

8. Monitor relevant operational activities undertaken and make recommendation(s) for change, as 
appropriate; 

9. Review and monitor compliance with the Board Policy on Diversity and Inclusion and 
recommend new policies to the Board as necessary;  

10. Oversee enterprise risk management related to assigned risk areas and submit a report to the 

Audit Committee each year; 

11. Support the promotion of diversity, equity and inclusion across the Society;  

12. Assist the Board in incorporating diversity, equity and inclusion into Board goals and priorities; 

13. Accomplish additional tasks as charged by the Chair of the Board;  

14. Operate under a charter and review annually for adequacy and recommend any necessary 
changes for approval to the Board; and 

IV. Committee Meetings 

The Committee will meet at least annually and as often as the Committee Chair or a majority of its 

members deems necessary or appropriate, either in person, telephonically or electronically, and at such 

times, places and manner as its chair and chair’s staff may determine. Deliverables, budget, and 

alternative meeting methods should be included in the decision-making process. The Chief Diversity 

Officer or his/her designee, as well as the organization’s Chief Legal Officer, will attend committee 

meetings, and will apprise the CEO of developments and progress. The Committee Chair and chair’s staff 

will develop an agenda in advance of each meeting and communicate meeting details to Committee 

members in a timely fashion. 

At the call of the Committee Chair, or a majority of the Committee membership, the Committee may 

meet in executive session without the presence of staff. 

As necessary, the Committee will meet in a joint session with other committees regarding items of 

concern to both committees.  

V. Committee Reports 

The Committee will produce a written report at the conclusion of each meeting, which will include an 

attendance record, a copy of the agenda and a full report of Committee discussions with documented 

recommendations and decisions. These reports will be completed no more than three weeks following 

the meeting and forwarded to the Committee membership and the Office of Enterprise Governance for 

https://www.societysource.org/sites/ACSApps/PolicyReference/_layouts/15/listform.aspx?PageType=4&ListId=%7BA788AEDA%2D129A%2D4DBA%2DB2B4%2D7C9CD0AE6DFC%7D&ID=146&ContentTypeID=0x0100C9F7479C5095AE42A6FB8DA367BC79E0
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proper filing. All Committee reports, to the extent not confidential, will be posted on the ACS, Inc. Board 

Portal so all Board members have access to the reports. 

VI. Committee Evaluation 

The Committee will conduct periodic performance evaluations to review the performance of the 

Committee in relation to the requirements of this Charter and such other matters as the Committee 

deems appropriate. 
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FINANCE COMMITTEE CHARTER (APPROVED MAY 12, 2021) 

VII. Purpose of Committee 

The Finance Committee (the “Committee”) is a committee of the Corporation established to support the 

Society’s Board of Directors (the “Board”) in fulfilling its responsibility to oversee the Society’s financial 

strategy and performance. 

VIII. Committee Membership 

The chair of the Committee is the Society’s Secretary/Treasurer. In addition to the chair, the Committee 

is composed of up to five members of the Board, including the Audit Committee Chair. Other than the 

Committee Chair and Audit Committee Chair, there should not be overlapping membership between 

this Committee and the Audit Committee. The Committee may also include up to three non-voting 

resource members. The Chair of the Board is an ex-officio member of the Committee. Committee 

membership is appointed by the Chair of the Board. Committee members serve one-year terms 

beginning January 1st and ending December 31st of that same year or until the new Committee is 

appointed by the Chair of the Board. 

IX. Committee Authority and Responsibilities 

The Committee will: 

1. Review the Society’s: 1) quarterly financial statements; 2) annual resource allocation 

plan, ensuring alignment to mission priorities, and submit to the Board for consideration; 3) 

resource allocation plan to actual results; 4) liquidity status; 5) Internal Revenue Service Form 

990 and accompanying schedules, 6) status of significant operating/revenue investment plans; 

and 7) other appropriate financial information concerning the Society; 

2. Review the Society’s external audit and tax reports (in addition to Form 990) in 

accordance with performance and strategic objectives including any relevant portions of the 

“management letter” and other communications from the auditor as referred by the Audit 

Committee. Review should include discussion with management of significant issues regarding 

accounting principles, practices and judgments, including any matters required to be 

communicated to the Committee by the independent public accountants under applicable 

professional standards; 

3. Oversee enterprise risk management related to assigned risk areas and submit a report 

to the Audit Committee each year; 

4. Review the Society’s financial policies and recommend appropriate revisions to the 

Board; periodically review the Society’s compliance with such Policies and report results to the 

Board; 
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5. Review on a quarterly basis the performance of invested funds, including funds in the 

employee retirement annuity plan (pension); 

6. Review and approve fund performance and fund manager(s) for the charitable gift 

annuity pools. 

7. Review on at least an annual basis the duties of, and any significant actions taken by, the 

Defined Contribution Plan Fiduciary Committee with respect to the Society’s and its affiliates’ 

various employer-sponsored defined contribution plans. 

8. Review on at least an annual basis the financial performance of BrightEdge, LLC and any 

significant actions taken by the Investment Fiduciary Committee of BrightEdge, LLC; 

9. As necessary, ensure that Committee members receive an orientation to the Society’s 

financial statements, the application of generally accepted accounting principles to those 

statements, and other financial governance issues; 

10. Accomplish additional tasks as charged by the Chair of the Board; 

11. Operate under a charter and review annually for adequacy and recommend any 

necessary changes for approval to the Board; and 

12. At least annually, report its activities and findings to the Board. 

In carrying out its responsibilities, the Committee's policies and procedures should remain flexible in 

order to react to changing conditions and to ensure that the accounting and financial reporting practices 

of the Society are in accordance with all applicable requirements and are of the highest quality. 

X. Committee Meetings 

The Committee will meet at least annually and as often as its chair or a majority of its members deems 

necessary or appropriate, either in person, telephonically or electronically, and at such times, places and 

manner as its chair and chair’s staff may determine. Deliverables, budget, and alternative meeting 

methods should be included in the decision-making process. The chair and chair’s staff will develop an 

agenda in advance of each meeting and communicate meeting details to Committee members in a 

timely fashion. 

As necessary, the Committee will meet in a joint session with other committees regarding items of 

concern to both committees. 

XI. Committee Reports 

The Committee will produce a written report at the conclusion of each meeting, which will include an 

attendance record, a copy of the agenda and a full report of Committee discussions with documented 
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recommendations and decisions. These reports will be completed no more than three weeks following 

the meeting and forwarded to the Committee membership and the Office of Enterprise Governance for 

proper filing. All Committee reports, to the extent not confidential, will be posted on the ACS, Inc. Board 

Portal so all Board members have access to the reports. 

XII. Committee Evaluation 

The Committee will conduct periodic performance evaluations to review the performance of the 

Committee in relation to the requirements of this Charter and such other matters as the Committee 

deems appropriate. 
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GOVERNANCE COMMITTEE CHARTER (APPROVED NOVEMBER 7, 2019) 

I. Purpose of Committee 

The Governance Committee (the “Committee") is a committee of the corporation established to (i) 

ensure that the Society’s Board of Directors (the “Board”), as well as individual Board members, has the 

skills and competencies necessary to perform at the highest level, and (ii) support the Board in fulfilling 

its responsibility to identify persons for election as officers, directors, and Honorary Life Members.  

II. Committee Membership 

The Committee is chaired by a Board member appointed by the Chair of the Board. In addition to the 

chair, the Committee is composed of five to seven members, including the Immediate Past Chair of the 

Board. The Chair of the Board is an ex-officio member of the Committee. Committee membership is 

appointed by the Chair of the Board. Committee members serve one-year terms beginning January 1st 

and ending December 31st of that same year or until the new Committee is appointed by the Chair of the 

Board.  

A sub-committee shall be appointed each year to manage the nominating responsibilities set forth 

below.  The sub-committee shall be chaired by the Immediate Past Chair of the Board and have four 

additional members, two of whom shall be members of the Board and one a member of the Governance 

Committee.  To prevent a tie, the sub-committee shall have an odd number of voting members at all 

times.  Voting members of the sub-committee are not eligible to be nominated as an officer or director. 

Sub-committee membership is appointed by the Chair of the Governance Committee, in consultation 

with the Chair of the Board, and approved by the Board. 

III. Committee Authority and Responsibilities 

A. Corporate Governance 

The Committee will:  

1. Develop and implement a Strategic Board Member Recruitment Process for identifying and 

developing future Board members; 

2. Develop and implement a comprehensive Board development plan, which includes methods 

and tools for orienting, training, educating and evaluating diverse, skilled and 

knowledgeable Board members; 

3. Develop and conduct new Board member orientation and mentorship program;  

4. With input from the Board, annually develop a list of selection criteria and competencies 

needed on the Board.  Such criteria shall include the possession of knowledge, experience, 
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skills, expertise, and diversity which enhance the Board’s ability to manage and direct the 

affairs and business of the Society, including the ability of committees to fulfill their duties;  

5. Regularly review the Society’s Bylaws and recommend changes as needed to the Board; 

6. Oversee enterprise risk management related to assigned risk areas and submit a report to 

the Audit Committee each year; 

7. Review and monitor compliance with the following Board-approved policies and 

recommend new policies to the Board as necessary: 

a. Assessing Organizational Performance and Compliance with Board Policies 

b. Board Attendance Policy 

c. Board Give or Get Policy 

d. Recording of Board of Directors Meetings 

e. Policy Precluding Paid Staff on Society Boards 

8. Ensure the Board has adequate information in order to monitor compliance with Board 

policies and procedures and recommend changes to such procedures as needed to the 

Board; 

9. Ensure the Society meets the National Health Council’s Standards of Excellence Certification 

for Voluntary Health Agencies and the Better Business Bureau’s Standards for Charity 

Accountability; 

10. Regularly review the Society’s Board committee structure, including responsibilities and 

composition, and recommend changes as needed to the Board;  

11. At least every two years conduct a Board self-evaluation to measure the Board’s 

effectiveness and to identify areas for improvement and present the evaluation results and 

recommendations to the Board;  

12. Operate under a charter and review annually for adequacy and recommend any necessary 

changes for approval by the Board; and 

13. Accomplish additional tasks as charged by the Chair of the Board. 

B. Nominating 

The Committee will: 

1. Review director candidates’ qualifications based on the selection criteria and competencies 

developed by the Committee;   

2. Annually prepare a slate of individuals to be considered for election by the Board as officers, 



95 

 

 

directors, and Honorary Life Members;  

3. Ensure Board composition embraces and exemplifies the principles and core value of 

diversity and inclusion; and 

4. Upon the resignation or removal of an officer or director, recommend a candidate to fill the 

vacancy to the Board if required. 

IV. Committee Meetings 

The Committee will meet at least annually and as often as its chair or a majority of its members deems 

necessary or appropriate, either in person, telephonically or electronically, and at such times, places and 

manner as its chair and chair’s staff may determine. Deliverables, budget, and alternative meeting 

methods should be included in the decision-making process. The chair and chair’s staff will develop an 

agenda in advance of each meeting and communicate meeting details to Committee members in a 

timely fashion. 

As necessary, the Committee will meet in a joint session with other committees regarding items of 

concern to both committees.  

V. Committee Reports 

The Committee will produce a written report at the conclusion of each meeting, which will include an 

attendance record, a copy of the agenda and a full report of Committee discussions with documented 

recommendations and decisions. These reports will be completed no more than three weeks following 

the meeting and forwarded to the Committee membership and the Office of Enterprise Governance for 

proper filing. All committee reports, to the extent not confidential, will be posted on the ACS, Inc. Board 

Portal so all Board members have access to the reports. 

VI. Committee Evaluation 

At least every two years the Committee will conduct a performance evaluation to review the 

performance of the Committee in relation to the requirements of this Charter and such other matters as 

the Committee deems appropriate. 
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MISSION OUTCOMES COMMITTEE CHARTER (APPROVED NOVEMBER 8, 2017) 

I. Purpose of Committee 

The Mission Outcomes Committee (the “Committee”) is a committee of the Corporation which supports 

the Society’s Board of Directors (the “Board”) in establishing outcomes and monitoring progress 

essential to achieve the Society’s mission. The Committee considers research, public policy, intervention 

strategies, emerging trends and opportunities, and a host of other activities, debates their potential 

impact and relative priority and promotes their enhancement, all informed by and focused upon the 

ultimate aims of supporting the Board’s continuous deliberation and modification of its Organizational 

Outcomes.   

II. Committee Membership 

The Committee is chaired by a Board member appointed by the Chair of the Board.  In addition to the 

chair, the Committee is composed of ten to fifteen members, including the Board Scientific Officer. The 

Chair of the Board is an ex-officio member of the Committee. Committee membership is appointed by 

the Chair of the Board. Committee members serve one-year terms beginning January 1st and ending 

December 31st of that same year or until the new Committee is appointed by the Chair of the Board.    

Committee membership composition should include perspectives from multiple scientific disciplines and 

be broad enough to provide input to the many issues and decisions pertinent to establishing outcomes 

related to reducing cancer incidence, reducing cancer mortality, and improving quality of life for those 

affected by cancer, both domestically and globally.    

As needed, expert advisory groups and workgroups, which provide levels of expertise relevant to 

specific cancer prevention issues, cancer sites, cancer risk factors, cancer survivorship, and/or emerging 

issues/opportunities will be appointed by the chair of the Committee to assist with its work.   

III. Committee Authority and Responsibilities 

The Committee will: 

15. Provide information to the Board on results of research, emerging intervention strategies and 

emerging trends and opportunities sufficient to enable it to clarify and revise Organizational 

Outcomes results related to reducing cancer incidence and cancer mortality and measurably 

enhancing the quality of life for those affected by cancer and their families;     

16. (a) Compile and present to the Board information on progress being made toward achieving the 

domestic and global Organizational Outcomes related to the reduction of cancer incidence and 

cancer mortality and improvement of quality of life. A progress report will be presented to the 

Board annually;  
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(b) Monitor data availability relative to tracking established Organizational Outcomes and make 

recommendations to the Board for changes in Organizational Outcomes, as appropriate. Any 

proposed change in Organizational Outcomes shall go to the Mission Outcomes Committee for 

study and recommendation and then to the Board for consideration and possible action; 

17. Monitor the screening guidelines development process and provide new or updated guidelines 

to the Board; 

18. Monitor the relationship between established Organizational Outcomes 

and relevant operational activities undertaken and make recommendation(s) for change, as 

appropriate; 

19. Oversee enterprise risk management related to assigned risk areas and submit a report to the 

Audit Committee each year; 

20. Review and monitor compliance with the Board Policy on Use of Animals in Biomedical Research 

and recommend new policies to the Board as necessary; 

21. Accomplish additional tasks as charged by the Chair of the Board;  

22. Operate under a charter and review annually for adequacy and recommend any necessary 

changes for approval to the Board; and 

23. Bring to the Board’s attention methods and practices to achieve the reduction of cancer 

incidence and cancer mortality and/or to enhance the quality of life for those affected by cancer 

and their families that are inconsistent with the Board’s values.   

IV. Committee Meetings 

The Committee will meet at least annually and as often as its chair or a majority of its members deems 

necessary or appropriate, either in person, telephonically or electronically, and at such times, places and 

manner as its co-chairs and chair’s staff may determine. Deliverables, budget, and alternative meeting 

methods should be included in the decision making process. The chair and chair’s staff will develop an 

agenda in advance of each meeting and communicate meeting details to Committee members in a 

timely fashion. 

As necessary, the Committee will meet in a joint session with other committees regarding items of 

concern to both committees.  

V. Committee Reports 

The Committee will produce a written report at the conclusion of each meeting, which will include an 

attendance record, a copy of the agenda and a full report of Committee discussions with documented 

recommendations and decisions. These reports will be completed no more than three weeks following 
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the meeting and forwarded to the Committee membership and the Office of Enterprise Governance for 

proper filing. All Committee reports, to the extent not confidential, will be posted on the ACS, Inc. Board 

Portal so all Board members have access to the reports. 

VI. Committee Evaluation 

The Committee will conduct periodic performance evaluations to review the performance of the 

Committee in relation to the requirements of this Charter and such other matters as the Committee 

deems appropriate. 
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REVENUE AND MARKETING COMMITTEE CHARTER (APPROVED NOVEMBER 8, 2017) 

I. Purpose of Committee 

The Revenue and Marketing Committee (the “Committee”) is a committee of the Corporation 

established to support the Society’s Board of Directors (the “Board”) in fulfilling its responsibility for 

oversight of the Society’s strategy for revenue and marketing.  

II. Committee Membership 

The Committee is chaired by a Board member appointed by the Chair of the Board. In addition to the 

chair, the Committee is composed of seven to nine members. The Chair of the Board is an ex-officio 

member of the Committee. Committee membership is appointed by the Chair of the Board. Committee 

members serve one-year terms beginning January 1st and ending December 31st of that same year or 

until the new Committee is appointed by the Chair of the Board.  

III. Committee Authority and Responsibility 

The Committee will: 

1. Review the Society’s Integrated Revenue and Marketing Plan, review progress towards 

achievement of the Plan, and identify issues or concerns for the Board; 

2. In conjunction with the resource allocation plan, present the annual revenue plan to the Board 

for approval; 

3. Monitor and report to the Board emerging trends and other data determined to be essential to 

achieving mission outcomes and potential revenue and marketing opportunities; 

4. Monitor the revenue and customer-related enterprise balanced scorecard metrics; 

5. Review and monitor compliance with the Corporate Relationships and Gift Acceptance Policy 

and recommend changes to the Board as necessary; 

6. Oversee enterprise risk management related to assigned risk areas and submit a report to the 

Audit Committee each year;   

7. Each year, review a summary of financial arrangements with outside fundraising firms 

conducting major fundraising activities (e.g., special events, direct mail solicitation, etc.)   

8. Accomplish additional tasks as charged by the Chair of the Board;  

9. Operate under a charter and review annually for adequacy and recommend any necessary 

changes for approval to the Board; and 
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10. At least annually, report its activities and findings to the Board. 

IV. Committee Meetings 

The Committee will meet at least annually and as often as its chair or a majority of its members deems 

necessary or appropriate, either in person, telephonically or electronically, and at such times, places and 

manner as its chair and chair’s staff may determine. Deliverables, budget, and alternative meeting 

methods should be included in the decision making process. The chair and chair’s staff will develop an 

agenda in advance of each meeting and communicate meeting details to Committee members in a 

timely fashion. 

As necessary, the Committee will meet in a joint session with other committees regarding items of 

concern to both Committees. 

V. Committee Reports 

The Committee will produce a written report at the conclusion of each meeting, which will include an 

attendance record, a copy of the agenda and a full report of the Committee discussions with 

documented recommendations and decisions. These reports will be completed no more than three 

weeks following the meeting and forwarded to the Committee membership and the Office of Enterprise 

Governance for proper filing. All Committee reports, to the extent not confidential, will be posted on the 

ACS, Inc. Board Portal so all Board members have access to the reports. 

VI. Committee Evaluation 

The Committee will conduct periodic performance evaluations to review the performance of the 

Committee in relation to the requirements of this Charter and such other matters as the Committee 

deems appropriate. 
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COMMITTEE REFERENCE GUIDE 

Board Committees 

The Board currently has established the following committees: 

• Audit 

• Compensation 

• Diversity, Equity, and Inclusion 

• Finance 

• Governance 

• Mission Outcomes 

• Nominating 

• Revenue and Marketing 

As needed, the Chair of the Board or a Committee Chair may appoint a Task Force or workgroup, 

respectively, to assist the Board or the Committee perform a specific task.   

CEO Advisory Groups 

The CEO may appoint advisory groups to solicit input from a diverse group of volunteers and staff 

on operational issues. These advisory groups have no set term and can be established or eliminated 

at any time throughout the year.  

Committee Member Definitions 

Member 

• A voting member who is appointed by the Chair of the Board. 

Resource Member 

• A non-voting member who is appointed to a committee to provide support or assistance to 
the committee on a specific subject matter.  

Ex-Officio Member 

• A non-voting member who is appointed to a committee by virtue of holding another office. 
The Chair of the Board is an ex-officio member of all Board committees unless otherwise 
designated. 
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Member By Virtue of Office 

• A voting member who is appointed to a committee by virtue of office or official position. For 
example, the Board Scientific Officer is a member of the Mission Outcomes Committee by 
virtue of office. 

Committee Chair Position Description 

The committee chair is responsible for guiding the committee to accomplish its charge. The 

committee chair will:  

• Attend and actively chair all committee meetings. 

• Work with the committee chair’s staff to develop and structure the committee’s work plan 
and each meeting agenda. 

• Effectively facilitate discussion among committee members. 

• Demonstrate leadership both within and outside the committee. 

• Where appropriate, guide the committee in proposing strategies and programs that will 
further the goals and objectives of the Society. 

• Continually evaluate the committee’s efforts and communicate accomplishments to the 
committee and Society volunteer and staff leadership. 

• Serve as the liaison between the committee and the Board of Directors. 

Committee Member Position Description 

The specific responsibilities of committee members vary according to the committee; however, all 

committee members will:  

• Review the committee charter and fully understand and support its charge. 

• Regularly and actively participate in committee meetings, whether in-person or 
telephonically. 

• Review all meeting materials in advance of the meeting/conference call. 

• Review meeting minutes to ensure accuracy. 

• Offer to perform work between committee meetings. 

• Perform duties as agreed with the committee chair. 

• Seek guidance from and maintain active communication with the committee chair. 

• Complete the committee evaluation. 

Chair’s Staff Position Description 

The chair’s staff serves as a resource to the chair and members of the committee. The chair’s staff 

will: 

• Provide a thorough orientation for each new committee chair. 

• Assist the chair in planning the committee’s work and meetings, and in facilitating 
committee discussions and activities to accomplish the committee’s charge. 
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• Assist the chair in developing an annual work plan, meeting agendas, meeting materials, 
and to conduct effective meetings. 

• Provide administrative support for the planning and execution of all committee meetings. 

• Work with the chair, other committee members, and other Society staff to ensure that the 
work of the committee is carried forth between meetings.  

• Help the chair prepare for each committee meeting and Board presentation and distribute 
reports of committee meetings promptly after each meeting. 

• Work with the chair to ensure that all of the committee’s work is consistent with the goals 
and objectives of the Society. 

Reporting Guidelines 

Committees and Task Forces must submit a copy of the agenda and minutes within three weeks of 

each meeting to the Office of Enterprise Governance.  

Committee workgroups must submit a copy of the agenda and report form within three weeks of 

each meeting to the Office of Enterprise Governance. Minutes are not required as detailed 

information will be captured in the minutes of the committee meeting when the workgroup reports 

to the full committee.  

 


