
3
OVERSIGHT OF CODE OF ETHICS. The corporate code of ethics has 
become an exceptionally influential internal compliance platform,  
with the power to reshape executive conduct. The board bears the 
ultimate responsibility for the effective administration of the code. 
This responsibility is grounded in the board’s basic duties to exercise 
oversight of workforce culture and to preserve the organizational 
reputation. Given the ability of the code of ethics to directly affect an 
employee’s workforce experience, livelihood and personal reputation, 
this is a responsibility that requires serious board engagement.

4
EVALUATION OF COMMITTEE STRUCTURE. The efficient use of  
board-level committees is an effective response to increasing pressures 
on the board agenda. However, an evaluation of the current committee 
structure may be necessary to ensure such efficiency. An evaluation 
would compare the scope and relevance of the existing committee 
charters to current governance needs, confirm whether duties are 
delegated or advisory, revisit the size and composition of existing  
committees, and identify whether any new committees should be 
formed to address specific organizational needs.

1
INCREASED CONFLICTS CONCERNS. Additional industry consolidation 
and increasing corporate diversification and business model evolution 
are recalibrating concepts of competition in a way that strains the  
effectiveness of board conflict of interest policies. Going forward, 
boards and individual directors may need to think more expansively 
about the kinds of relationships and arrangements that could give rise 
to board-level conflicts of interest. This also means taking a second 
look at existing policy provisions that define what constitutes a conflict 
and thus requires disclosure.

2
ENHANCED DIRECTOR ENGAGEMENT. Boards must be prepared to  
address, on a sustained basis, an exceptional number of enterprise-level 
risks that have emerged within the last year or are expected to 
emerge in the near term. These are risks that can be expected to 
fill the board agenda for the foreseeable future and test the board’s 
capacity and ability to respond. Individual directors may need to reduce 
their outside board commitments and job-related distractions in order 
to increase their personal effectiveness as a health systems director.

5
BOARD COMPOSITION CONCERNS. The nominating committee may wish 
to revisit its traditional approach to matters of board composition—i.e., 
the most effective mix of thought, background, expertise and experience 
that supports proper board performance. Traditional concepts of composition  
have been buffeted by change in focus and approach, fueled by a score 
of legal and cultural developments arising from sources across the spectrum. 
These considerations are dramatically changing the scope of the nominating 
committee’s responsibilities regarding who serves on the board. 

10
EXPANDING ROLE OF GENERAL COUNSEL. The board should be made 
aware of, and work with senior management to acknowledge, a series of 
developments that speak to the increasing hierarchical prominence and 
scope of duties of the health system general counsel. Prominent among 
these is the participation of the general counsel as a member of the executive 
leadership team, as well as enhanced general counsel responsibilities  
with respect to supporting the board and management on matters of 
workforce culture, business disruption, innovation and codes of ethics.

8
DIRECTOR REFRESHMENT. Given increasing pressures on the performance 
of corporate governance, the nominating committee is expected to  
revisit its approach to director refreshment tools. These include, but are 
not limited to, term limits, age limitations, full board and individual director  
evaluations, changes in board/committee size, individual director 
“change in status,” director succession, diversity commitments, competency 
standards, independence standards and “fitness to serve” qualifications. 
Updated refreshment options help ensure continued effective governance 
and avoid director entrenchment.

9
REGULATORY FOCUS ON BOARD CONDUCT. Board and executive  
leadership should acknowledge the recent uptick in regulatory enforcement 
of perceived corporate governance failures. These actions are being 
pursued at both the federal and state level and are often prompted by 
material concerns with the quality of board oversight (e.g., missed  
“red flags”), self dealing or failure to address material conflicts of interest, 
particularly risky investments and the payment of allegedly excessive 
compensation. A ban on future board service is a frequently applied 
penalty for conduct-based violations.

6
MISSION DRIFT. An emerging duty of the board is to monitor the  
consistency of corporate operations with the corporation’s stated mission 
and purposes. This duty arises in response to pressures on many health 
systems to shift their business model away from reliance on the inpatient 
health system, towards a more diversified approach that emphasizes 
emerging care platforms. For legal/governance compliance purposes, 
the board should monitor the extent to which such shift in focus  
represents a material change from the stated purposes.

7
OVERSIGHT OF BUSINESS DISRUPTION STRATEGIES. As health sector 
business disruption continues apace, the board will be expected to  
assume a prominent role in ensuring the implementation of a plan to 
both identify disruptive threats and develop responsive strategies,  
and then to monitor management’s implementation of such strategies.  
This responsibility may be delegated to a specific committee. A discrete  
support mechanism may need to be instituted to provide the board/ 
committee with regular updates on disruptive developments and their 
impact on corporate strategy.
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