
A copy of the agenda for the Regular Committee Meeting will be posted and distributed at least seventy-two (72) hours prior to the meeting. 

In observance of the Americans with Disabilities Act, please notify us at (650) 988-7504 prior to the meeting so that we may provide the agenda in 

alternative formats or make disability-related modifications and accommodations. 

AGENDA 
EXECUTIVE COMPENSATION COMMITTEE OF THE 

EL CAMINO HOSPITAL BOARD OF DIRECTORS 

Thursday, March 4, 2021 – 4:00pm 

El Camino Hospital | 2500 Grant Road, Mountain View, CA 94040 

PURSUANT TO STATE OF CALIFORNIA EXECUTIVE ORDER N-29-20 DATED MARCH 18, 2020, El CAMINO 

HEALTH WILL NOT BE PROVIDING A PHYSICAL LOCATION FOR THIS MEETING.  INSTEAD, THE 

PUBLIC IS INVITED TO JOIN THE OPEN SESSION MEETING VIA TELECONFERENCE AT: 

1-669-900-9128, MEETING CODE: 760-083-0558#.  No participant code.  Just press #.

PURPOSE:  To assist the El Camino Hospital (ECH) Board of Directors (“Board”) in its responsibilities related to the 

Hospital’s executive compensation philosophy and policies. The Executive Compensation Committee shall advise the 

Board to meet all applicable legal and regulatory requirements as it relates to executive compensation. 

AGENDA ITEM PRESENTED BY 
ESTIMATED 

TIMES 

1. CALL TO ORDER/ROLL CALL Bob Miller, Chair 4:00-4:01pm 

2. POTENTIAL CONFLICT OF

INTEREST DISCLOSURES

Bob Miller, Chair 4:01 – 4:02 

3. PUBLIC COMMUNICATION
a. Oral Comments
This opportunity is provided for persons in the audience

to make a brief statement, not to exceed three (3) minutes

on issues or concerns not covered by the agenda.

b. Written Correspondence

Bob Miller, Chair information 

4:02 – 4:05 

4. CONSENT CALENDAR
Any Committee Member or member of the public may

remove an item for discussion before a motion is made.

Approval
a. Minutes of the Open Session of the

ECC Meeting (11/5/2020)

Information 
b. Progress Against FY21 Committee Goals

c. Article of Interest

Bob Miller, Chair public 

comment 
motion required 

4:05 – 4:06 

5. REPORT ON BOARD ACTIONS

ATTACHMENT 5

Bob Miller, Chair;  

Julie Kliger and George Ting, 

MD, Board Members 

information 

4:06 – 4:11 

6. COMMITTEE PLANNING
a. Proposed FY22 Committee Goals

b. Proposed FY22 Committee Dates

Bob Miller, Chair public 

comment 
possible 

motion(s) 

4:11 – 4:16 

7. LETTER OF REBUTTABLE

PRESUMPTION OF

REASONABLENESS

ATTACHMENT 7

Heidi O’Brien and Nihar Shah, 

Mercer 

public 

comment 
possible motion 

4:16 – 4:26 

8. ADJOURN TO CLOSED SESSION Bob Miller, Chair motion required 

4:26 – 4:27 

9. POTENTIAL CONFLICT OF

INTEREST DISCLOSURES

Bob Miller, Chair information 

4:27 – 4:28 
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AGENDA ITEM PRESENTED BY 
ESTIMATED 

TIMES 

10. CONSENT CALENDAR
Any Committee Member or member of the public may

remove an item for discussion before a motion is made.

Approval

Gov’t Code Section 54957.2:
a. Minutes of the Closed Session of the

ECC Meeting (11/5/2020)

Bob Miller, Chair motion required 

4:28 – 4:29 

11. Gov’t Code Section 54957 and 54957.6 for

a report and discussion on personnel

matters:
- Executive Compensation Plans/Policies

a. Market Practice Overview

b. Current ECH Practices and Feedback

c. Potential Changes

Heidi O’Brien and Nihar Shah, 

Mercer 
discussion 

4:29 – 5:31 

12. Gov’t Code Section 54957 and 54957.6 for

a report and discussion on personnel

matters:
- Leadership Development and Succession

Management Update

Kathryn Fisk, CHRO discussion 

5:31 – 5:41 

13. ADJOURN TO OPEN SESSION Bob Miller, Chair motion required 

5:41 – 5:42 

14. RECONVENE OPEN SESSION/

REPORT OUT

Bob Miller, Chair information 

5:42 – 5:43 
To report any required disclosures regarding 

permissible actions taken during Closed Session. 

15. APPOINTMENT OF AD HOC

COMMITTEE: COMMITTEE

MEMBER RECRUITING 

ATTACHMENT 15

Bob Miller, Chair public 

comment 

motion required 

5:43 – 5:48 

16. FY21 PACING PLAN

ATTACHMENT 16

Bob Miller, Chair discussion 

5:48 – 5:50 

17. CLOSING COMMENTS Bob Miller, Chair discussion 

5:50 – 5:54 

18. ADJOURNMENT Bob Miller, Chair public 

comment 
motion required 

5:54 – 5:55pm 

Upcoming Meetings: Regular Meetings: May 27, 2021 



Minutes of the Open Session of the  

Executive Compensation Committee 

of the El Camino Hospital Board of Directors 

Thursday, November 5, 2020 

Pursuant to State of California Executive Order N-29-20 dated March 18, 2020, El Camino Health did not provide a physical 

location for this meeting. Instead, the public was invited to join the open session meeting via teleconference. 

Members Present Members Absent 

Teri Eyre** 

Jaison Layney** 

Bob Miller, Chair** 

George Ting, MD** 

Pat Wadors** 

Julie Kliger, Vice Chair 

**via teleconference 

Agenda Item Comments/Discussion Approvals/ 

Action 

1. CALL TO ORDER/

ROLL CALL

The open session meeting of the Executive Compensation Committee of 

El Camino Hospital (the “Committee”) was called to order at 4:01pm by 

Chair Bob Miller.  A verbal roll call was taken.  Ms. Kliger was absent.  

All other Committee members were present and participated via 

videoconference pursuant to Santa Clara County’s shelter in place order. 

A quorum was present pursuant to State of California Executive Orders 

N-25-20 dated March 12, 2020 and N-29-20 dated March 18, 2020. 

2. ADJOURN TO CLOSED

SESSION

1. Motion: To adjourn to closed session at 4:02pm. 

Movant: Layney 

Second: Ting 

Ayes: Eyre, Layney, Miller, Ting, Wadors 

Noes: None 

Abstentions: None 

Absent: Kliger 

Recused: None 

Adjourned to 

closed session 

at 4:02pm 

3. AGENDA ITEM 8:

RECONVENE OPEN

SESSION/

REPORT OUT

Open session was reconvened at 5:59pm.  Agenda items 3-7 were 

addressed in closed session.   

During the closed session, the Committee approved the Minutes of the 

Closed Session of the Executive Compensation Committee Meeting 

(7/28/2020), the Minutes of the Closed Session of the Executive 

Compensation Committee Meeting (9/22/2020), and the FY21 CFO 

Individual Performance Goals by unanimous vote in favor of all members 

present by teleconference (Eyre, Kliger, Layney, Miller, Ting, Wadors). 

4. AGENDA ITEM 10:

SELECTION OF

EXECUTIVE

COMPENSATION

CONSULTANT

This item was taken out of order. 

Motion: To approve the selection of Mercer for a three year contract to 

be the Committee’s executive compensation consultant, subject to the 

terms of the Agreement that will be drafted by Human Resources. 

Movant: Layney 

Second: Wadors 

Ayes: Eyre, Layney, Miller, Ting, Wadors 

Noes: None 

Abstentions: None 

Absent: Kliger 

Recused: None 

Chair Miller thanked the Ad Hoc Committee and staff for their work. 

Mercer selected 

as consultant 
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5. AGENDA ITEM 9:

POTENTIAL

CONFLICT OF

INTEREST

DISCLOSURES

Chair Miller asked if any Committee members had a conflict of interest 

with any of the items on the open session agenda.  No conflicts were 

noted.   

6. AGENDA ITEM 11:

PUBLIC

COMMUNICATION

None. 

7. AGENDA ITEM 12:

CONSENT CALENDAR

Chair Miller asked if any member of the Committee or the public wished 

to remove an item from the consent calendar.  No items were removed. 

Motion: To approve the consent calendar: Minutes of the Open Session 

of the Executive Compensation Committee Meeting (9/22/2020); and for 

information: Progress Against FY21 Committee Goals. 

Movant: Ting 

Second: Layney 

Ayes: Eyre, Layney, Miller, Ting, Wadors 

Noes: None 

Abstentions: None 

Absent: Kliger 

Recused: None 

Ms. Eyre and Ms. Wadors left the meeting at 6:01pm. 

Consent 

calendar 

approved 

8. REPORT ON BOARD

ACTIONS

Chair Miller reported that the Board approved the FY20 organizational 

goal score and commended the Committee’s work in this area. 

9. ASSESS

EFFECTIVENESS OF

DELEGATION OF

AUTHORITY

Committee members noted that the Committee generally receives enough 

information to perform its responsibilities. 

Chair Miller suggested asking the Board leadership and support staff 

about whether the Committee’s delegated authority is successful and if it 

is saving the Board time.  

10. AGENDA ITEM 15:

FY21 PACING PLAN

Chair Miller noted that the discussion on the geographic differential was 

deferred to the Committee’s March 2021 meeting. 

11. AGENDA ITEM 16:

CLOSING COMMENTS

There were no additional comments from the Committee. 

12. AGENDA ITEM 22:

ADJOURNMENT

Motion: To adjourn at 6:04pm. 

Movant: Layney 

Second: Ting 

Ayes: Layney, Miller, Ting  

Noes: None 

Abstentions: None 

Absent: Eyre, Kliger, Wadors 

Recused: None 

Meeting 

adjourned at 

6:04pm 

Attest as to the approval of the foregoing minutes by the Executive Compensation Committee and Board of 

Directors of El Camino Hospital: 

____________________________          ____________________________ 

Bob Miller     Julia E. Miller 

Chair, Executive Compensation Committee Secretary, ECH Board of Directors 

Prepared by: Sarah Rosenberg, Contracts Administrator/Governance Services EA 



FY21 COMMITTEE GOALS 
Executive Compensation Committee 

Update for 3-4-21 Meeting 
The purpose of the Executive Compensation Committee (the “Committee”) is to assist the El Camino Hospital (ECH) Hospital Board of Directors (“Board”) in its 
responsibilities related to the Hospital’s executive compensation philosophy and policies.  The Committee will advise the Board to meet all legal and regulatory 

requirements as it relates to executive compensation. 

STAFF: Kathryn Fisk, Chief Human Resources Officer (Executive Sponsor); Julie Johnston, Director, Total Rewards 

The CHRO shall serve as the primary staff to support the Committee and is responsible for drafting the Committee meeting agenda for the Committee Chair’s 

consideration and for developing and disseminating in a timely manner management’s recommendations to the Committee and appropriate supporting information 
to facilitate the Committee’s deliberations and exercise of its responsibilities.  The CEO, and other staff members as appropriate, may serve as a non-voting liaison 

to the Committee and may participate at the discretion of the Committee Chair.  These individuals shall be recused when the Committee is reviewing their 

individual compensation. 

GOALS TIMELINE METRICS 

1. Provide oversight and approvals for

compensation-related decisions,
including performance incentive goal-
setting and plan design

Q1 

- Review and approve FY21 executive base salaries (not including the CEO) - completed

- Review and recommend FY20 Organizational Incentive Score- completed

- Approve FY20 individual executive payout amounts (pending Board approval of incentive
score) - completed

Q3 - Review and recommend approval of letter of reasonableness – on March agenda

Q4 
- Review and recommend proposed FY22 organizational incentive goals

- Review and approve FY22 individual executive incentive goals

2. Review executive benefits design Q2 
- Review (November 2020) and recommend benefit policy changes to the Board –postponed

until Q4

3. Evaluate the effectiveness of the

independent compensation consultant

Q2/Q4 - Conduct semi-annual evaluation of ECC consultant – Q2 completed

Q1 – Q4 

- Appoint an Ad Hoc Committee (if desired) - completed

- Conduct Interviews - completed
- Interview finalists with the whole Committee - completed
- Select consultant and sign contract  - completed

4. Review Executive Leadership
Development Plan/Succession Planning

Q3 - Presentation in March 2021 – on March agenda

5. Evaluate the effectiveness of the

Committee
Q1 - Complete Committee Self-Assessment – completed

SUBMITTED BY: Chair: Bob Miller | Executive Sponsor: Kathryn Fisk 

Approved by the ECH Board of Directors 6/10/2020 
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Boards are used to working with uncertainty in setting incentive goals, but 2021 is forcing
them to raise their game.
Setting goals for incentive compensation has long been one of the compensation committee’s biggest
responsibilities. This task is especially difficult with the continuing uncertainty of the COVID-19 pandemic and
corporate commitments to serving all stakeholders, not just shareholders. To add to the complexity, some business
sectors are thriving while others face a very uncertain recovery.

Compensation committees are asking:

What will good performance look like in 2021?
Will management know enough at the beginning of the year to set reasonable goals?
How volatile might performance outcomes be?
What level of discretion might be appropriate to reserve for year-end?
Will it be “safe” to set longer-term goals?
For companies temporarily boosted by the pandemic, is it appropriate to set 2021’s goals below 2020’s
results?
How should incentive plan payouts consider the impact on all stakeholders?

https://www.directorsandboards.com/
https://www.directorsandboards.com/print/pdf/node/32274
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While many of the same goal-setting considerations that apply in any year are still relevant, most boards will need
new strategies. The application of these strategies will necessarily vary by industry.

Principles of effective goal setting

Goal setting has always been a balancing act. The aim is to motivate management while keeping payouts in line
with results delivered to shareholders. This year, compensation committees must work through the deep
uncertainty about the course of the pandemic. Increasingly, boards are weighing the needs of other stakeholders
based on input from institutional investors.

In the past, many companies relied on standard principles for goal setting:

Growth requirements from the prior year.
Fixed ranges of threshold and maximum performance relative to target (e.g., +/- 10% or 20% from budget).
Long-term growth expectations (e.g., 8% EPS growth rate per year).
Expectations about the likelihood of achieving certain payouts (e.g., threshold exceeded with 90%
probability, maximum achieved with 10% probability).
Since these traditional inputs will not be relevant for many companies in 2021, here are additional
perspectives and inputs for setting financial goals:
Sensitivity testing to understand the performance required on underlying drivers of the incentive plan metrics
(see figure 1, for a retail example). This analysis includes events that might play out over the course of the
year and their potential impact on goal achievement. It helps boards understand the range of potential
outcomes.
External expectations for both the company and peers, based on analyst estimates and company guidance
(see figure 2). These expectations likewise establish a range of goals.
Incentive plan sharing rates to understand the incremental earnings paid out in incentives (see figure 3).
Where earnings are thinner, the sharing between employees and shareholders must adjust accordingly.

Additionally, many companies are incorporating a broader stakeholder view into incentives, as explicit incentives in
the plan, as part of a discretionary scorecard or when discretion is exercised at year-end.

Industries struggling in the pandemic

Many industries are seeing moderate to severe disruptions from the pandemic, with significant uncertainty in 2021.
Boards must recognize these ongoing challenges and come up with incentive targets that fairly motivate and retain
executives, for both the annual bonus and performance-based equity awards. Along with the approaches
described above, companies in these challenged industries are undertaking some or all of the following strategies:

Wider performance ranges for threshold and maximum performance levels.
Lower caps on maximum payout levels to avoid windfall payouts, if the target goals are set conservatively.
Flatter achievement ranges around targets to allow for volatility and steeper pay changes only farther above
and below target.
Partial-year performance periods (spring and fall, for example) for the annual incentive, often with changes
to the payout opportunity (i.e., lower target or maximum payout opportunity), but with actual payouts
reserved until end of year.
Changes to incentive metrics, such as more emphasis on controllable metrics and metrics tied to the
pandemic recovery (including margin or return metrics denominated in percentages, liquidity metrics and
operational/strategic metrics).
Greater allowance for discretion at year-end for the annual bonus, often based on a scorecard of metrics
(including objective goals, but with any payout assessed nonformulaically).
Metrics relative to a peer group in the long-term incentive plans.
For the long-term plan, some shift to time-based equity vehicles and away from performance-based shares.
(Note that investors and proxy advisers have expressed a strong preference for maintaining at least a 50%

https://www.directorsandboards.com/print/pdf/node/32274
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performance-based mix.)

Industries thriving in the pandemic

Boards in well-performing industries have the opposite challenge. Their companies had banner years in 2020, and
now the key consideration for 2021 goals is how much of that performance can be sustained post-pandemic.

Many compensation committees will be reluctant to set incentive targets below 2020’s results, but for some
companies it’s perfectly reasonable to expect a decline from 2020. Understanding the external perspective from
analysts and peer company guidance can inform the decision about what is reasonable. Boards can reduce the
risk of a disconnect between incentive payouts and shareholder expectations in multiple ways:

Change the leverage curve: While targets may be lower than 2020 performance, if these are missed, the
payouts decline quickly. As for the maximum payout levels, those should be harder to reach.
Use a multi-year lens in goal setting, considering what is fair progress from 2019, or for 2020 and 2021
combined.
Set different performance curves based on the macro environment. Boards could establish one set of
performance goals if the broader economy goes down by 5%, and a lower range of goals if it goes down by
10%. The payout opportunity could be adjusted as well.

Boards are used to working with uncertainty in setting incentive goals, but the usual principles for goal setting need
to be enhanced with creative solutions in 2021. The approaches will vary depending on the pandemic’s influence
on a given company and industry, but most compensation committees will want to give incentive goals additional
consideration to ensure they are motivating their executive teams and aligned with all stakeholders’ experiences
during this uncertain time.

Blair Jones and Greg Arnold are managing directors at Semler Brossy.
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EL CAMINO HOSPITAL BOARD OF DIRECTORS 

COMMITTEE MEETING MEMO 

To:   Executive Compensation Committee 

From:   Cindy Murphy, Director of Governance Services 

Date:   March 4, 2021 

Subject:  Report on Board Actions 

Purpose:  To keep the Committee informed with regards to actions taken by the El Camino Hospital and 

El Camino Healthcare District Boards. 

Summary: 

1. Situation:  It is important to keep the Committees informed about Board activity to provide 

context for Committee work.  The list below is not meant to be exhaustive, but includes agenda 

items the Board voted on that are most likely to be of interest to or pertinent to the work of El 

Camino Hospital’s Board Advisory Committees.  

2. Authority:  This is being brought to the Committees at the request of the Board and the 

Committees.   

3. Background:  Since the last time we provided this report to the Executive Compensation 

Committee, the Hospital Board has met three times and the District Board has met four times.  In 

addition, since the Board has delegated certain authority to the Executive Compensation 

Committee, the Compliance and Audit Committee and the Finance Committee, those approvals 

are also noted in this report. 

Board/Committee Meeting Date Actions (Approvals unless otherwise noted) 

ECH Board 

November 11, 2020 

- Resolution 2020-10 Recognizing Brian Richards’ Service to 

the Organization 

- Medical Staff Report  

- Quality Council Minutes 

- Medical Staff Credentials and Privileges Report 

- Election of Carlo Bohorquez, CFO and Deb Muro, CIO to 

the Pathways Home Health and Hospice Board of Directors 

- Pathways FY21 Budget 

- FY21 Board Action Plan 

- Revised Policy and Procedures for Nomination and 

Appointment of Community Members to the Board’s 

Advisory Committees 

- FY21 Board Retreat Agenda 

- Annual Safety Report for the Environment of Care 

- FY21 CEO Base Salary 

- FY20 CEO Incentive Compensation Payout 

December 9, 2020 

- FY21 Period 3 and 4 Financials 

- FY20 CEO Incentive Compensation Payment 

- Quality Committee Report including Credentials and 

Privileges Report 



Report on Board Actions 

March 4, 2021 

Board/Committee Meeting Date Actions (Approvals unless otherwise noted) 

February 10, 2021 

- FY21 Period 5 and 6 Financials

- Delegated Authority to the Finance Committee to approve

the annual Community Benefit fund

- Revised Community Benefit Grants Policy

- Revised Finance Committee Charter

- Recommended $149 million in funding for ECH Women’s

Hospital Expansion Project

- Hospital Board Member Competencies

- Appointed Director Carol Somersille to the Finance and

Investment Committees

- LPCH NICU PSA Payment

- Enterprise Telepsychiatry Services Renewal

- Medical Staff Bylaws Revisions

ECHD Board 

December 4, 2020 

- Accepted the November 3, 2020 Election Results (John

Zoglin, Julia E. Miller and Carol A. Somersille, MD

elected)

- Elected Carol A. Somersille, MD to the El Camino Hospital

Board of Directors

- Appointed Julia E. Miller as Vice Chair of the ECHD Board

December 29, 2020 

- Endorsed John Zoglin as candidate for Alternate

Independent Special District Member of Santa Clara County

LAFCo

- Approved $100,000 in funding for Community COVID-19

Vaccination Program

January 26, 2021 

- Elected Lanhee J. Chen to third term as a member of the El

Camino Hospital Board of Directors

- Appointed ECH Board Member Election Ad Hoc

Committee

- Approved reallocation of $900,000 in funding for COVID-

19 Vaccinations

February 10, 2021 
- Approved $149 million in funding for ECH Women’s

Hospital Funding

Executive 

Compensation 

Committee 

N/A 

Compliance and 

Audit Committee 
N/A 

Finance 

Committee 
January 25, 2021 

- Interventional Radiology Call Panel – Los Gatos

- Hospitalist Contract – Los Gatos

- Relocation of Cardiopulmonary Wellness Center – NTE

$1.875 million

List of Attachments:  None. 

Suggested Committee Discussion Questions:  None. 



 

FY22 COMMITTEE GOALS 
Executive Compensation Committee 

 
The purpose of the Executive Compensation Committee (the “Committee”) is to assist the El Camino Hospital (ECH) Hospital Board of Directors (“Board”) in its 
responsibilities related to the Hospital’s executive compensation philosophy and policies.  The Committee will advise the Board to meet all legal and regulatory 

requirements as it relates to executive compensation. 

STAFF:  Kathryn Fisk, Chief Human Resources Officer (Executive Sponsor); Director, Total Rewards 

The CHRO shall serve as the primary staff to support the Committee and is responsible for drafting the Committee meeting agenda for the Committee Chair’s 

consideration and for developing and disseminating in a timely manner management’s recommendations to the Committee and appropriate supporting information 
to facilitate the Committee’s deliberations and exercise of its responsibilities.  The CEO, and other staff members as appropriate, may serve as a non-voting liaison 

to the Committee and may participate at the discretion of the Committee Chair.  These individuals shall be recused when the Committee is reviewing their 

individual compensation. 

GOALS TIMELINE METRICS 

1. Provide oversight and approvals for 

compensation-related decisions, 
including performance incentive goal-
setting and plan design 

Q1 

- Review and approve FY22 executive base salaries (not including the CEO) 

- Review and recommend FY21 Organizational Incentive Score 

- Approve FY21 individual executive payout amounts (pending Board approval of incentive 
score) 

Q2 - Review and recommend approval of letter of reasonableness 

Q4 
- Review and recommend proposed FY23 organizational incentive goals 

- Review and approve FY23 individual executive incentive goals 

2. Evaluate the effectiveness of the 
independent compensation consultant 

Q2/Q4 - Conduct semi-annual evaluation of ECC consultant 

SUBMITTED BY: Chair: Bob Miller | Executive Sponsor: Kathryn Fisk 

Recommendations to be made to the El Camino Hospital Board of Directors 



Executive Compensation Committee Meetings 
Proposed FY22 Dates  

RECOMMENDED ECC DATE 

(Thursdays) 

CORRESPONDING 

HOSPITAL BOARD DATE 

Wednesday, September 22, 2021 Wednesday, October 13, 2021 

Thursday, November 4, 2021 Wednesday, December 8, 2021 

Thursday, February 24, 2022 

Thursday, March 3, 2022 
Wednesday, April 13, 2022 

Thursday, May 26, 2022 
Wednesday, June 8, 2022 

Wednesday, June 15, 2022 



 

EL CAMINO HOSPITAL BOARD OF DIRECTORS 

COMMITTEE MEETING COVER MEMO 

To:   Executive Compensation Committee 

From:   Bob Miller, Committee Chair 

Date:   March 4, 2021 

Subject:  Letter of Rebuttable Presumption of Reasonableness 

Recommendation(s):  

To accept the Letter of Reasonableness and the Committee shall present the letter to outside Board 

Counsel and request that he present a letter documenting the Reasonableness of Executive Compensation 

under IRS Section 4958 to the Board for acceptance. 

Summary: 

1. Situation:  To confirm that the letters of reasonableness reflect the actions taken by the 

Committee and the Board 

 

2. Authority:  The Committee’s Charter defines the role of the Committee and the Board in the 

oversight and governance of Executive Compensation.   

3. Background:  El Camino Hospital engaged Mercer (US) Inc. (“Mercer”), an independent 

healthcare consulting firm, to evaluate executive compensation levels as part of its overall 

executive compensation process with respect to certain executives.  El Camino Hospital intends 

to obtain the benefit of the rebuttable presumption of reasonableness pursuant to regulations 

implementing Section 4958 of the Internal Revenue Code.   

4. Assessment:  In order to invoke the presumption, the amount of compensation must be approved 

in advance by an authorized body; the decision must be based on appropriate data as to 

comparability; and the decision must be adequately documented.  El Camino Hospital’s 

decisions to compensate executives are approved in advance by its Board of Directors (“Board”) 

or the Executive Compensation Committee (acting within delegated authority). Mercer’s letter 

summarizes that process for disqualified executives. 

5. Other Reviews:  N/A 

6. Outcomes:  If approved, the Letter of Reasonableness will be presented to the Board as 

documentation of compliance of IRS Section 4958. 

List of Attachments:   

1. Letter of Rebuttable Presumption of Reasonableness 

 

  



Letter of Rebuttable Presumption of Reasonableness 

March 4, 2021 

Suggested Committee Discussion Questions:   

1. Does the letter accurately reflect the process by which compensation decisions were made? 

2. Did Mercer act independently? 
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EL CAMINO HOSPITAL 

HOSPITAL BOARD ADVISORY COMMITTEE MEMBER NOMINATION AND 

SELECTION POLICY 

 

 

XX.XX HOSPITAL BOARD ADVISORY COMMITTEE COMMUNITY MEMBER 

NOMINATION AND SELECTION POLICY 

 

A. Coverage: 

 

El Camino Hospital Board Advisory Committees 

 

B. Adopted: 

  

 June 12, 2013;  

 

C. Policy:   

 

It is the policy of ECH that appointment of Hospital Board Advisory Committee Community 

Members to vacant or newly created positions follow the procedure set forth in the attached 

Document entitled: 

 

Hospital Board Advisory Committee Community Member Nomination and Selection 

Procedure 

 

1. Length of Service and Term Limits for Committee Members  

 

As provided in the Committee Charters, Committee Community Members will serve a term of 

one (1) year, renewable annually. 

 

D.  Reviewed: 

 

Governance Committee March 31, 2015; October 13, 2020 

ECH Board Approved April 8, 2015, November 11, 2020 

 

 



 

BN 13833290v2 

EL CAMINO HOSPITAL 

HOSPITAL BOARD ADVISORY COMMITTEE COMMUNITY MEMBER  

NOMINATION AND SELECTION PROCEDURES 

Adopted February 12, 2014 

Revised (Approved) April 8, 2015; November 11, 2020 

 

  

01.07 HOSPITAL BOARD ADVISORY COMMITTEE COMMUNITY MEMBER 

NOMINATION AND SELECTION PROCEDURES 

 

A. Coverage: El Camino Hospital Board Advisory Committees 

 

B. Adopted: 2/12/2014 

 

C. Procedure Summary:  

 

The nomination and selection of each Hospital Board Advisory Committee (Advisory Committee) 

member (Member) shall follow the procedures below.   

 

D. Procedure for Nominating and Appointing an Advisory Committee Community Member: 

 

1. Eligibility and Qualifications 

 

Each Advisory Committee shall determine minimum qualifications and competencies for its 

Members.  In addition, the Governance Committee will periodically conduct a strategic 

assessment of the respective Advisory Committee’s membership needs and ensure that it evolves 

with the Hospital’s strategy. 

 

2. Nomination and Declaration 

 

a. Nominations for Advisory Committee Community Membership may be received 

from any source.  

b. The Director, Governance Services will notify the Board, the Advisory Committee 

members, the Executive Leadership Team and the public of all vacancies for 

which new Advisory Committee Community Members are being recruited. 

c. A candidate shall submit an application to the Director, Governance Services that 

includes reason(s) the candidate wishes to serve, the candidate’s relevant 

experience and qualifications, potential conflicts of interest including any personal 

or professional connections to ECH, a release to permit ECH Human Resources to 

conduct a background check, and specifies which Advisory Committees that the 

candidate wishes to be considered for. 

d. If the interested candidate is currently serving on another Advisory Committee at 

ECH, the candidate shall notify the Chair(s) of the Advisory Committee with a 

vacancy and the Advisory Committee on which they are serving.  The interested 

candidate shall also notify the Director, Governance Services, provide all 

application materials, and be subject to all other requirements of this procedure. 
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e. All candidates will be considered in the candidate due diligence process. 

f. In the event that no qualified candidates can be found through the routine 

recruitment procedures of the Hospital, the Committee may, in its discretion, 

obtain the services of a recruiting firm to identify qualified candidates. 

 

3. Review of Candidates and Selection of New Members. 

 

a. Any committee recruiting new members shall appoint an Ad Hoc Committee 

comprised of two members to recruit new members. The Committee Chair shall 

be given first right of refusal to serve as a member of the Ad hoc Committee, 

b. The Director, Governance Services will forward the names and resumes of all 

applicants to the Executive Sponsor and the members of the Ad hoc Committee 

for review.  

c. The Ad hoc Committee, in consultation with the Executive Sponsor, shall (1) 

select and interview first round candidates and (2) select finalists for interview by 

the full Committee. 

d. The Committee will interview finalists and recommend appointments to the Board 

for approval 

e. The Board shall appoint the Advisory Committee Members in accordance with the 

Hospital Bylaws. 

 

4. Obtaining Approval to Increase the number of Community Members of an 

Advisory Committee  

 

a. If an Advisory Committee Chair proposes to increase the number of Community 

Members of such Chair’s Advisory Committee, then the Advisory Committee 

Chair must submit a brief description of the need (e.g., gap in skill-set) for an 

increase in membership to the Governance Committee.   

b. Upon review of the request, the Governance Committee shall make a 

recommendation to the Board whether the Community membership of such 

Advisory Committee should be increased. 
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FY21 ECC Pacing Plan – Q1 

(Tuesday) July 28, 2020 August 2020 (Tuesday) September 22, 2020 

 

- CEO Assessment Timeline (consent) 

- Weighting of FY21 Executive Organizational 
and Individual Performance Incentive Goals 

- FY21 Organizational Goals 
- Proposed Revised FY20 (March – June) 

Individual Executive Incentive Goals 

- ECC Consultant Ad Hoc Committee Report  

*For each meeting, evaluate whether Executive 
Salary Ranges require review. 

No scheduled Committee meeting Discussion: 

- Review CEO FY20 Performance Review Process 

(including proposed FY21 Process) 

- Review Committee Self-Assessment 

Committee Actions: 

- Approve Minutes 

- Approve FY21 Individual Performance Goals 

- Approve FY20 Individual Performance Goal 
Scores 

- Approve FY20 Performance Goals Payouts 
(*pending Board approval of FY20 

Organizational Performance Goal Score) 

- Approve FY21 Exec Base Salaries (and 
recommend CEO) 

- Ad Hoc Committee Report 

FY21 ECC Pacing Plan – Q2 

October 2020 (Thursday) November 5, 2020  December 2020 

No scheduled Committee meeting Discussion: 

- Assess Effectiveness of Delegation of Authority 

Committee Actions: 

- Approve Minutes (7/28 (amended) and 9/22) 
- ECC Consultant Interviews 

- Approve FY21 CFO Individual Goals 

No scheduled Committee meeting 

Board Actions: **Items deferred to Nov 2020 mtg 

- Approve FY20 Financial Audit 
- Approve FY20 Incentive Score/Results 
- Approve CEO FY20 Individual Score and 

Performance Incentive Payout** 
- Approve FY20 CEO Base Salary** 

Informational Report to Board on: 

- FY20 Executive Indiv. Goal Scores (closed) ** 

- FY20 Executive Payout Amounts (open) ** 

- FY 21 Executive Base Salaries  

Board/Committee Educational Gathering –  

October 28, 2020 

*Mercer to prepare Letter(s) of Reasonableness *Outside Counsel to prepare rebuttable 

presumption action cover letter for Board meeting 

 



Executive Compensation Committee  
Updated 2/9/2021 jj 

FY21 ECC Pacing Plan – Q3 

January 2021 February 2021 (Thursday) March 4, 2021 

No scheduled Committee meeting No scheduled Committee meeting Discussion: 

- Leadership Development and Succession 

Management Update  
- Strategic Plan Update (and progress against 

FY21 organizational goals) Covered by 
4/28/2021 Board/Committee Gathering 

- Executive Performance Management Process 

- Executive Compensation Plans/Policies 
(includes linear vs. non-linear goal setting for 

stretch and CEO discretion) 

- Geographic Differential 

 

 Committee Actions: 

- Approve Minutes 

- Approve Progress toward FY21 ECC goals 
- Approve FY22 Committee Goals 

- Approve FY22 Committee Dates 

- Potential changes to Executive Performance 
Incentive Plan, Base Salary Administration, 

and/or Compensation Philosophy 
- Recommend Letter of Reasonableness 

- FY21 CQO Base Salary  

*Mercer to prepare Letter(s) of Reasonableness  

FY21 ECC Pacing Plan – Q4 

April 2021 (Thursday) May 27, 2021 June 2021 

No scheduled Committee meeting Discussion: 

- 6-Month Exec Comp Consultant Review 
- Executive Talent Strategy: In-Depth Review of 

Performance Review Process 

- Benefits Market Review 

Committee Actions: 

- Approve Minutes 
- Approve FY22 Pacing Plan 

- Approve FY22 Executive Individual Goals 
- Recommend Proposed FY22 Incentive Goals 

- Potential changes to Executive Benefits policy 

or design  

No scheduled Committee meeting 

 

Board/Committee Educational Gathering –  

April 28, 2021 (Strategic Plan Update) 

 

*Outside Counsel to prepare rebuttable 

presumption action cover letter for Board meeting 

Board Actions: 

- Approve Letter(s) of Reasonableness 

Board Actions: 

- Approve FY22 Incentive Goals 
- ECC Policies as applicable 

Informational Report to Board on: 

- FY22 Executive Individual Goals 

Commented [JJ1]: As of 2/9, no offer is pending.  Not on 
current draft 



Executive Compensation Committee  
Updated 2/9/2021 jj 
- ECC Policies, as applicable 

 
Notes on Proposed Base Salaries and Salary ranges: Focal Review period is June to August.  Moving market review and approval of salary ranges 
and base salaries to September would schedule CEO’s salary range and base salary would be scheduled for October Board meeting plus ECC will 
report on their decisions. Executive Benefit Allowance and SERP contributions are based January 1st base salaries 
 

Proposed Timeline Regarding Base Salaries and Salary Ranges only for FY22 
Month CEO Action ECC Action Board Action Human Resources Action 

July 2021 Executive Performance 

Reviews 

  Provide compensation and 

benefits data to ECC 

consultant 

August 2021 Executive Performance 

Reviews 

   

September 2021 Recommend base salary and 
ranges to ECC 

 Review market data for 

CEO and executives 

 Approve base salaries and 
ranges for executives 

 Determine 

recommendation  CEO 
salary range 

 Review market analysis for 
accuracy 

October 2021 Communicate increases to 

executives 

  Approve CEO base salary 

and ranges  

 Receive report from ECC 

on execs 

Implement salary increases 

and base ranges 

November 2021  Recommend board accept 

letter of reasonable 

presumption with new salary 
and target/max total cash and 

remuneration 

 Obtain legal opinion for Board 

on reasonableness letter 

Initiate executive benefit 
open enrollment with new 

salaries 

December 2021   Accept reasonableness letter Complete benefit open 
enrollment with new salaries 

January 2022     

February 2022     

March 2022     



Executive Compensation Committee  
Updated 2/9/2021 jj 
April 2022     

May 2022    Launch Performance Review 
Cycle 

June 2022 Executive Performance 

Reviews (through August) 
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