Form 9.2

Sample Governance Audit Questionnaire  
	Checklist of Governance Practices
	Status of Governance Practices & Recommendations

	ARTICLE I : Legal Structure Background Information
	

	a. Constating documents: articles of incorporation and articles of amendment (formerly letters patent and supplementary letters patent) or special Act.  Review for special provisions.
	

	b. Date of most recent by-law review: provide by-laws.
	

	c. Identify any special issues or challenges facing the organization (e.g., member communication, resources, board stability).
	

	d. Date of most recent governance review. Provide report.  
	

	ARTICLE II : Role of the Corporation and Accountabilities 
	

	e. Role of the corporation (provide copies of objects/purpose, mission, vision and values, strategic directions).
	

	f. Date of last strategic plan. Date of next review.
	

	g. Identify the corporation’s accountabilities and key stakeholder relationships. Is there a formal statement of corporate accountability? Date of last review.
	

	ARTICLE III : The Board’s Governance Role
	

	3.1 Define the role of the board
	

	a. Board exercises a governance role in the following areas: strategic planning, financial oversight, risk/quality, chief executive officer and chief of staff supervision and succession planning, stakeholder relations, communication, governance. Has the board expressly adopted a statement of the board’s role? Provide copies. Date of last review.
	

	b. Is there an annual board work plan? Provide copies.
	

	3.2 Provide an outline of how the board performs its responsibilities for the following areas of board performance
	

	a. Strategic planning – ensuring a strategic plan is developed with board participation and ultimate board approval, ensure annual review takes place and participate in annual review of strategic plan.
	

	b. Oversight of both the chief executive officer and chief of staff – develop and approve job descriptions; select each, review and approve each person’s annual performance goals; review annual performance; ensure succession plans are in place for both chiefs and senior management; and exercise oversight of chief executive officer’s supervision of senior management and chief of staff’s oversight of the physician leadership as part of the annual reviews.  
	

	c. Quality and patient safety – ensure there is a quality improvement plan with performance standards and indicators established and approved by the board; ensure board monitors performance against indicators; ensure board understands its role in relation to quality. 
	

	d. Risk identification and management – ensure processes are in place for identifying risks; and that plans are developed and implemented to monitor and manage risks.
	

	e. Financial oversight – stewardship of financial resources including setting policies for financial planning; approving annual budget; monitoring performance; approving investment policies; monitoring investment performance and approving audited financial statements.
	

	f. Governance – the board is responsible for the quality of its own governance; the board establishes and periodically accesses policies regarding board conduct and processes; the board reviews its governance structures (board size and composition, committee mandates and composition, officers, meeting effectiveness, etc.) at periodic intervals; the board is appropriately responsible for board succession and on-going quality (education) and to monitor board and individual directors effectiveness through annual evaluations.
	

	g. Stakeholder relations, communication and accountability – ensure organization appropriately communicates with its stakeholder in a manner consistent with accountability to stakeholders.
	

	ARTICLE IV : Duties, Obligations and Expectations of Individual Directors
	

	a. Fiduciary obligations to adhere to and observe the standard of care expected of a director and to obey the “rules of fiduciary conduct”. The standard of care is to act honestly, in good faith and in the best interests of the corporation and to exercise the care, diligence and skill that a reasonably prudent person would in comparable circumstances. Is there a formal policy with respect to directors' duties? How are directors made aware of their duties and obligations?  
	

	b. Rules of fiduciary conduct:

· Avoid conflict of interest;

· Corporate obedience – solidarity, board speaks with one voice;

· Confidentiality; and

· Loyalty – act in interest of corporation as a whole and not any one group or representative body.

     Is there a board code of conduct that describes the rules of fiduciary conduct?
	

	c. Describe expectations regarding the level of attendance and participation at board and committee meetings. How are these expectations communicated?
	

	d. Describe participation in board and individual director evaluation (self-evaluation and/or peer review).
	

	e. Is there a process to deal with underperforming directors?  Is the role of the chair clearly understood with respect to director performance and discipline?  
	

	ARTICLE V : Board Governance Policies
	

	a. Has a formal board governance policy manual been prepared? Provide copies.
	

	b. Date of last review.
	

	c. Process for updating.
	

	ARTICLE VI : Board Composition & Recruitment
	

	6.1 Board size and composition
	

	a. Identify number of elected/appointed/ex officio directors. List ex officio directors by office.
	

	6.2 Board quality
	

	a. Is there a process to identify skills required of board members?
	

	b. Is a board profile or skills matrix of the current board maintained?
	

	c. How are EDI & AR addressed?
	

	d. How are prospective board nominees identified? Is a roster of eligible candidates maintained?
	

	e. How are prospective candidates advised with respect to role and expectations of directors?
	

	f. How are prospective candidates evaluated?
	

	g. Who makes the recommendation of approved candidates?
	

	6.3 Term of office
	

	a. Board term (initial, renewal and maximum terms).
	

	b. Committee chair terms (initial, renewal and maximum terms).
	

	c. Officer terms (initial, renewal and maximum terms). Identify officers.
	

	ARTICLE VII : Officers
	

	a. Is there a clear process for selecting officers and committee chairs? Describe the process.
	

	b. Are position descriptions prepared and periodically reviewed?
	

	ARTICLE VIII : Board Committees
	

	a. Do committees have written mandates? Provide committees’ terms of reference.
	

	b. Are committee mandates reviewed periodically?
	

	c. How are committees established? Committees are established pursuant to governance principles (committees do board work not management work).  
	

	d. Describe how committees report to the board.
	

	e. Is the audit committee comprised of independent directors or a majority of independent directors?  
	

	f. Are there any committees required under applicable legislation and have such committees been established?
	

	g. Is there an executive committee and how does it report to the board?  Describe the decision-making role of executive committee.
	

	ARTICLE IX : Board Orientation, Education and Evaluation
	

	a. Is board orientation mandatory? How is orientation conducted? Provide index of orientation manual.
	

	b. Is there a written manual for new board members? Provide index.
	

	c. Is there a clear process for directors to participate in external education programs? Describe process.
	

	d. How is board education conducted?
	

	e. What is the frequency of continuing education for directors?
	

	f. Is an annual board retreat held? Date of last retreat, attendance and sample agenda.
	

	g. Is there an annual evaluation of the performance of individual directors and the board as a whole? Provide a copy of the evaluation tool and describe the  process for providing feedback and acting on results.
	

	ARTICLE X : Board Meeting Practices
	

	a. Provide sample board agendas. Is board work aligned with the annual board goals and work plan and strategic directions?  
	

	b. Are decision items separated from information items?
	

	c. Is specific time allocated for agenda items and is time adhered to?
	

	d. What is the process for bringing forward board committees’ recommendations and reports? Is a board briefing report or decision support document used?  Provide examples.  
	

	e. Are meetings regularly evaluated? Provide copy of evaluation tool.
	

	f. Are meetings open where open board meetings are required by law or are in furtherance of transparency? Is there a formal policy for in camera meetings, and is there proper use of in camera sessions? Is there a policy that addresses attendance of the public at board meetings or town halls?
	

	g. Does the board (independent directors) meet without management from time to time? Is there a written policy, and is there proper use of meetings without management?  
	

	h. Is there a clear policy that allows the board to obtain independent advice (legal, financial or other)?  
	

	i. Is a consent agenda used and is there a policy?  
	

	ARTICLE XI : Members (describe the following)
	

	a. Composition (categories or classes, qualifications and process for admission as a member)
	

	b. Term
	

	c. Termination
	

	d. Role
	

	e. Voting Rights
	


Note to reader: This checklist of governance practices is intended to be used to assist a hospital corporation in conducting a comprehensive governance review.  Corporations should be committed to ongoing governance improvement and should schedule periodic reviews or updates. For example:

· The corporation's by-laws should be periodically reviewed (once every three to five years would be a recommended practice) and should also be reviewed in response to any significant events impacting the organization such as a board restructuring or a strategic planning exercise.

· Governance policies should be scheduled for review on a rotating basis.  Each year, the governance committee should examine a percentage of the governance policies to ensure that all policies are reviewed over a two to three year timeframe. The date of last review should be noted on each policy. 

· Committee terms of reference should be reviewed and confirmed on an annual basis.

· Certain governance elements, such as the size and composition of the board and membership structure should also be periodically reviewed (every three to five years is a recommended practice) and should also be reviewed in response to changes in mission, major strategic planning processes and other significant events such as significant industry restructuring or change.   [image: image1.png]
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