
 

 
 

ALEGENT HEALTH 
GOVERNANCE COMMITTEE CHARTER 

 
I. STATEMENT OF PURPOSE 
 

The Alegent Health Governance Committee (the “Committee”) shall be responsible for: 
 
 Assisting the Board in developing, monitoring and evaluating the implementation of 

Alegent’s Governance Policy and making recommendations to the Board with respect 
thereto; 

 Establishing criteria for Board Membership and identifying individuals to recommend 
to the Sponsors as appointees to the Alegent Health Board; 

 Recommending to the Board the appointment of Board officers; 
 Recommending to the Board Chair the appointment of non-board committee 

members and appointees to the subsidiary or affiliated corporations of Alegent 
Health; and 

 Leading an annual review of the Board’s performance, the performance of individual 
Board members and the performance of Board Committees.  

 
II. GOVERNANCE CALENDAR 
 

 At the beginning of each year the Committee shall establish a proposed annual 
calendar to accomplish its purposes.   

 The schedule shall be furnished to the Alegent Health Board Chair (the “Board 
Chair”) for discussion and planning with the Chief Executive Officer (the “CEO”).  

 
III. MEMBERSHIP 
 

 The Committee shall be comprised of a minimum of four Directors appointed by the 
Board Chair.   

 The Committee Chair (the “Chair”) will be a member of the Board of Directors and 
shall be appointed by the Board Chair.   

 The CEO shall serve as a voting member of the Committee and the CEO and/or the 
CEO’s designee shall attend all Committee meetings.   

 The CEO shall arrange for appropriate staff support.  
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IV. RESPONSIBILITIES AND DUTIES 
 

The Board delegates to the Committee the express authority to do the following, to the 
fullest extent permitted by applicable law and Alegent Health’s Amended and Restated 
Articles of Incorporation and Amended and Restated Bylaws (“Bylaws”): 

 
A. Governance Guidelines.  Monitor and evaluate from time to time Alegent’s 

Corporate Governance Policy and make recommendations to the Board with respect 
thereto. 

 
B. Board Member Criteria, Competencies, Recruitment and Committee 

Appointments.  Establish criteria and competencies for Board membership and 
actively prospect and recruit talented individuals from diverse backgrounds to 
recommend to Sponsors for possible Board appointment.  Seek individuals to 
recommend to the Board Chair for appointment to standing committees, ad hoc 
committees, subsidiary and affiliate corporations and other projects/task forces to 
evaluate performance and prepare for possible recommendations for Board 
Appointment.  Make annual recommendations to the Alegent Health Board for 
consideration by the Sponsors of individuals who could be considered for Board 
appointment. Any such annual recommendation will take into account the ability to 
broadly represent the interests of the sponsor or sponsors and desired competencies, 
and will include individuals from diverse backgrounds, physician leadership, sponsor 
leadership and who share faith based values.  Any recommendation will respect the 
sole prerogative of the sponsors to make such an appointment.  A copy of a letter 
from the Sponsors dated April 20, 2007, is attached hereto and incorporated herein by 
reference. 

 
C. Corporate Integrity Program and Conflicts of Interest.  Establish an ethical 

framework by which the Board of Directors, Chief Executive Officer and Alegent 
staff operates by establishing Standards of Conduct which are embodied in Alegent’s 
Corporate Integrity Program.  Ensure that Alegent’s Conflicts of Interest policy, as set 
forth in its Bylaws, is monitored and enforced across all applicable Alegent 
corporations. 

 
D. Board Member Orientation/Education.  Ensure that all new Directors participate in 

Alegent’s Orientation Program, which should be conducted within two months of the 
meeting at which the new Directors are appointed.  

 
E. Board Development Plan.  Prepare an annual education and development plan that 

focuses on areas of Board performance improvement, personal growth and 
effectiveness for individual Board members, collective performance improvement, 
and long-term strategies to advance the overall effectiveness of the Board’s 
governance; and evaluate that plan. 

 
F. Succession Planning.  The Committee will:  1) Ensure strategic succession processes 

to provide for continuity of leadership for the ELC; 2) Ensure a pipeline of talent 

Revised 04/04/08 - 2 -  



 

below the ELC level by reviewing data related to the organization’s overall progress 
in hiring women, minorities and key talent into strategic roles; 3)Annually review and 
report to the Board progress related to these activities.  

 
G. Annual Board Self-Evaluation.  Ensure that the Board of Directors conducts an 

annual self-evaluation to determine whether it, its committees, its officers and 
individual Directors are functioning effectively.  The Committee will receive 
comments from all Directors and report annually to the Board an assessment of the 
Board’s collective performance. The outcomes of the assessment process will be 
discussed with the full Board following the end of each fiscal year.   The assessment 
will detail the Board’s contribution to Alegent and specifically focus on capitalizing 
on its strengths and on improving areas in which the Board, Board officers, or 
management believes that the Board could enhance.  The Committee shall also plan 
for improvements for the following year and build in periodic feedback mechanisms 
for the Board and Alegent’s Sponsors. Individual Board Member evaluations and 
comments will be aggregated and forwarded to the applicable Board Member for 
review and consideration. 

 
H. Board Goals.  Assist in the preparation of annual Board Goals by reviewing the 

annual Board Self-Assessment and by soliciting the input from the Board of 
Directors.  The Committee will receive comments from all Directors and report 
annually to the Board with set of recommended goals.   

 
I. Board Calendar.  Assist in the preparation of an annual Board Calendar with major 

themes developed by the Board.   
 

J. Bylaws. Review the Bylaws of Alegent and its subsidiaries every three years or as 
necessary, and recommend for approval to the Board of Directors and its Sponsors, as 
applicable, amendments to the Bylaws. 

 
K. Review Charter.  Annually review and reassess the adequacy of this Charter and 

recommend any proposed changes to the Board for approval.   
 
L. Annual Self-Evaluation.  Conduct an annual self-evaluation to determine whether it 

is functioning effectively. The outcomes of the assessment process will be discussed 
with the Committee and a plan for improvements for the following year will be 
developed. 

  
V. MEETINGS 
 

 The Governance Committee shall meet a minimum of four times per year. 
 Governance Committee members shall attend more than half of the meetings each 

year.   
 A special meeting of the Committee may be called by the Chair, upon the request of 

any two Committee members or by the Board Chair.   
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 The agenda of each meeting shall be prepared, approved by the Chair and circulated 
to each Committee member prior to the meeting date.   

 Unless the Committee or the Board adopts other procedures, the provision of 
Alegent’s Bylaws applicable to meetings of Board committees shall govern meetings 
of the Committee. 

 
VI. MINUTES 
 

Minutes of each meeting shall be kept and forwarded to the Board accordingly.   
 
VII. SUBCOMMITTEES 

 
The Committee has the power to appoint subcommittees and their chairs, but no 
subcommittee will have any final decision making authority on behalf of the Board or the 
Committee. 

 
VIII. RELIANCE; EXPERTS; COOPERATION 
 

A. Retention of Advisors.  The Committee, upon concurrence of the Board Chair, has 
the power, in its discretion, to retain, at Alegent’s expense, such advisors and experts 
as it deems necessary or appropriate to carry out its duties.  

 
B. Reliance Permitted.  The Committee will act in reliance on management, Alegent’s 

independent public accountants, internal auditors, and advisors and experts as it 
deems necessary or appropriate to enable it to carry out its duties.  

 
C. Investigations.  The Committee has the power, in its discretion, to conduct any 

investigation it deems necessary or appropriate to enable it to carry out its duties. 
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