The Effective Board

Principles and Best Practices for
Effective Governance

by Barry S Bader

» Governance principles provide
an objective basisto establish a
board’s role, structure, compo-
sition and working processes.

* Nine sample principles provide
abasisfor your board to custom-
izeitsprinciples.

* By implementing best practices
associated with each principle, a
board can improveits effective-
ness.

The trustees of one hedth system
weredivided over how to structurethe
board. Some favored proportional
representation from its acute care,
nursng home and eder services divi-
sons, otherswanted dl at-large mem-
bers with no interests to promote.

The CEO of another hedth system
had restructured so facility executives
were directly accountable to corpo-
rate management for finances and op-
erations. He wanted local boards to
focus on srategic direction and over-
sght of qudity, but local boards con-
tinued monthly monitoring of finances
as they’d dways done. Some trust-
ees wondered what their role was.

At a third hedlth system, a new
trustee was surprised to learn the or-
ganization had no drategic plan ... a
least not one that identified mgor ini-
tiatives and set measurable perfor-
mance godls, the kind he’ d devel oped
as a successful corporate executive.

S0 he interviewed the vice presdent
for planning, drafted a Strategic plan
and brought it to the planning commit-
tee ... to the CEO's surprise. The
CEO was upset the new trustee was
meddling in management.

These dtuations share a common
cause: unclear expectations of the
board' srole,

Developing Governance
Principles

No team can operate a optima ef-
fectiveness unless each member knows
his or her job and al members share
common expectations of how they
should work together. To build shared
expectations, boards can discuss and
adopt awritten set of governance prin-
ciplesthat define the roles, structures,
composition and processesthat enable
the board to add va ue to the organi-
zdion through its work.

A governance principle is a date-
ment of adesired governance dtribute
or behavior that guides board work
and decisons. Governance principles
can help a board resolve differences
and improve performance.

Governance principles aren't one
sizefitsdl. Individud boardswill ben-
efit by developing their principles
through a participative process that is
enlightening and unifying. The prin-
ciplesaso provide abasisfor aboard
to agree on practices that apply the
principles to the board' s roles, struc-
ture, composition and work.

Nine Sample Principles

As a garting point for discusson,
hereare nine governance principlestha
are associated with effective board
performance. Each principle is fol-
lowed by illustrative practices.

1. Accountability. Theboard un-
dergtandsits accountability to seethat
the organization acts in the best inter-
estsof the* sakeholders’ whoit serves
such as patients and the community.
Board members bring perspectives
and knowledge from outside endeav-
ors but they don't “represent” sngle
condtituencies. The board acts with
diligence & objectivity on behdf of the
stakeholders asawhole,
Sample Best Practices
» Written governance principles
» Periodic discussion of primary
stakeholders and their needs

2. Responsibility. Togovern(and

not manage, which isthe CEO’sjob),

the board focusesitswork on six ma-
jor respongbilities:

» Definetheends, policiesand gods
of theorganizations, beginning with
themisson, vison, valuesand stra-
tegic plan

* Make and support decisions that
advance the ends

» Sdect the CEO, establish gods &
expectations for the CEO and or-
ganizetion, evaluate his or her per-
formance and establish gppropri-
ate compensation

* Monitor organizational perfor-
mance and exercise accountability
for results, especidly in the aress
of misson effectiveness, financia
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stewardship, strategic direction,
qudity of care and customer ser-
vice

* Useinfluencewith key internd and
externd congtituencies to advance
the misson and vison

» Takeresgponghility for the board's
own effectiveness.

Sample Best Practices

» Written postion descriptions for
trustees, board chairperson and
committee chairpersons

» Explicit processfor CEO goal-set-
ting, evauation and compensation
review

3. Exemplary Conduct. Direc-

tors exhibit trust and respect toward

colleagues and management, honor the

confidentidity of sendtive information

and scrupuloudy observe the conflict

of interest policy.

Sample Best Practices

* Periodic board education and
discussion of conflict of
interest

» Confidentidity policy

» Code of conduct

4. Mission-and Vision-Driven.

Board composition, structure and

work are designed to enhancethemis-

son, vison, vauesand srategic direc-

tion of the organization.

Sample Best Practices

» Board and committee meeting
agendas that focus on mgor initia-
tivesin the drategic plan

* Measurable goas to track strate-
gic plan implementation and orga:
nizetiond effectiveness

» Performance reports presented in
dashboard format

* Maesdting evaluation form to assess
incorporation of misson and va-
ues

5. Streamlined. The boad'ssze

and committee structure are aslean as

possible to facilitate communication,

participative discusson and efficient

decison-making.

Sample Best Practices

» Straight-forward structure

* Optimd size (11-17) to balance
diversty of competencies with the
need for timely decison making

* Sunset provision for committees

» Committee charters, annud gods
and work plans

» Task forces for short-term needs

6. Competency-Based Com-

position. Board membersare cho-

sento bring specific competenciesand

persond characteristics that will en-

hance the mission, vison and work of

the board. Competencies are devel-

oped further through orientation and

ongoing education.

Sample Best Practices

»  Written board competencies

» All trustees participate in recruit-
ment of prospective members

*  Termlimitspromote connectedness
with stakeholders, fresh thinking
and objectivity

* Rotation of members on commit-
tees

* Members are evaluated and re-
elected based on satisfactory per-
formance

» Succession planning for board
leaders

7. Education and Develop-

ment. Competencies are enhanced

through education and ongoing board

development.

Sample Best Practices

* New trustee orientation and
mentoring

* Board manud, including written
board policies

» Education at al mestings

» Paticipation in outsde seminars

* Annud board retrest

» Board education budget

8. Value-Added Work. The

board focuses mesetings and al work

on activities that add value for the or-

ganization, with an emphagis on high-

level, Srategic matters and criticd is-

sues affecting the future of the organi-

zdion.

Sample Best Practices

* Annua board goasand work plan

» Formd and open agenda planning
process

» Consent agendas

9. Continuous Self-Renewal.

The board regularly evduatesiits per-

formance and uses the results to im-

prove. The board dso evauates the

performance of the board as awhole

as well as the performance of the

chairperson and individual

trustees.

Sample Best Practices

* Regular sdf-evaduation

» Evduationsof chairpersonand in-
dividud trustees

» Governance Committee
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