HEALTH+
HOSPITALS

AGENDA

GOVERNANCE Meeting Date: Monday, October 16, 2023
COMMITTEE Time: 12:00 p.m.

Location: 50 Water Street — Room 1702
Call to Order José Pagan
1. Approval of the Governance Committee Minutes: July 27, 2023 José Pagan
2. Action Item 1I: José Pagan

Authorizing the amendment of the By-Laws of New York City Health and Hospitals
Corporation (the “System”) to combine the standing Information Technology (“IT”) and
Medical and Professional Affairs (“M&PA”) Committees into a single committee to be
called the Medical and Professional Affairs and Information Technology Committee such
that all members of the two current committees be members of the new standing Medical
and Professional Affairs and Information Technology Committee; and

Further authorizing the amendment of the By-Laws to update the names and status of
South Brooklyn Health and North Central Bronx Hospital North Central Bronx Hospital

has been restructured as a second campus of Jacobi Medical Center;

Such that the By-Laws of the System, as amended and restated, shall be as attached to this
resolution.

Vendex: NA / EEO: NA

Old Business José Pagan
New Business
Old Business

Meeting Adjourn



HEALTH + 50 Water Street = New York, NY 10004
HOSPITALS

MINUTES

GOVERNANCE COMMITTEE

Meeting Date: Thursday, July 27, 2023
Time: 1:00 p.m.

Location: 50 Water Street — Room 1702

Attendees

Committee Members - Freda Wang; Dr. Mitchell Katz; Vincent Calamia;
Michelle Morse; Sally Hernandez-Pifiero

Staff - Colicia Hercules

The meeting was called to order at 1:39 pm by Freda Wang.

Ms. Wang noted for the record Michelle Morse is representing Dr. Ashwin
Vasan in a voting capacity.

Ms. Wang called a motion to accept the minutes of the Governance
Committee meeting held on April 27, 2023. The motion was seconded and
the minutes were unanimously approved.

On motion duly made, seconded and unanimously approved by all the meeting
of the Governance Committee convened in executive session to deliberate
on personnel actions.

Open Session

During the Executive Session the Governance Committee received and
discussed the President’s recommendation to appoint Ivelesse Mendez-
as Vice President - Chief Diversity Equity and Inclusion Officer. The
recommendation was unanimously approved for presentation to the full
Board.

There being no further business, the meeting adjourned at 1:54 p.m.



October, 2023
RESOLUTION

Authorizing the amendment of the By-Laws of New York City Health and
Hospitals Corporation (the “System”) to combine the standing Information
Technology (“IT”) and Medical and Professional Affairs (“M&PA”)
Committees into a single committee to be called the Medical and Professional
Affairs and Information Technology Committee such that all members of the
two current committees be members of the new standing Medical and
Professional Affairs and Information Technology Committee; and

Further authorizing the amendment of the By-Laws to update the names and
status of South Brooklyn Health and North Central Bronx Hospital North
Central Bronx Hospital has been restructured as a second campus of Jacobi
Medical Centet;

Such that the By-Laws of the System, as amended and restated, shall be as
attached to this resolution.

WHEREAS, the By-Laws of the System may be amended by vote of majority of the whole
number of the Board; and

WHEREAS, in accordance with the requirements of the By-Laws, Board members have been
given at least a 14-day notice of the proposed By-Law amendment; and

WHEREAS, the System’s By-Laws currently require that there be a standing IT and a
standing M&PA Committee; and

WHEREAS, previously the functions of the two committees were performed by the M&PA
and I'T Committee but during the years during which the System undertook the contracting for and
implementing of its EPIC Medical Information Records (the “EMR”) system, the information
technology work was so important that the System’s Board of Directors determined that it should form
a separate standing IT Committee to, among other things, oversee the EMR contracting and
implementation; and

WHEREAS, although the EMR implementation is completed, there remain important work
within the I'T Committee’s scope, including addressing issues of cyber security; and

WHEREAS, nonectheless, to enhance the Board of Directors efficiency, the Board has
determined that the work of the standing I'T and the standing M&PA’s Committees be combined into
a new standing Medical and Professional Affairs and Information Technology Committee; and

WHEREAS, the current membership of the respective Committees will be members of the
new Medical and Professional Affairs and Information Technology Committee and will retain the
membership of all directors; and

WHEREAS, in view of current concern regarding cyber security the new committee will also
focus on cyber security threats; and



October, 2023

WHERERAS, the By-Laws should be updated to reflect that the name of Coney Island
Hospital has been changed to South Brooklyn Health and that North Central Bronx Hospital has been
restructured as a second campus of Jacobi Medical Center.

NOW THEREFORE, BE IT RESOLVED, that the By-Laws of New York City Health
and Hospitals Corporation be and hereby are amended to (i) combine the standing Information
Technology (“IT”) and the standing Medical and Professional Affairs (“M&PA”) Committees into a
single standing committee to be called the Medical and Professional Affairs and Information
Technology Committee such that all members of the two current committees be members of the new
standing Medical and Professional Affairs and Information Technology Committee; and (ii)
authorizing the amendment of the By-Laws to update the names and status of South Brooklyn Health
and North Central Bronx Hospital such that the By-Laws of the System, as amended and restated,
shall be as attached to this resolution.



October, 2023
EXECUTIVE SUMMARY

Amending the System By-Laws to

(i) Combine the Standing Medical and Professional Affairs Committee

and the Standing Information Technology Committee into a new

Standing Medical and Professional Affairs and Information Technology Committee
with the Members of the two Committees being made Members of the new Committee; (ii)
to correct the names and status of South Brooklyn Health and North Central Bronx

Goals:

Rationale:

Future State:

Hospital,

(i) combine the standing M&PA and standing IT committees into one standing
Medical and Professional Affairs and Information Technology Committee; and (ii)
update the names and status of South Brooklyn Health and North Central Bronx
Hospital;.

By combining the M&PA and I'T committees, the Board can make its operations more
efficient.

Several clean-ups of the By-Laws are needed. The name of South Brooklyn Health
has been changed from Coney Island and North Central Bronx Hospital has been
made a second campus of Jacobi Medical Center and the By-laws should be amended
to reflect these changes.

The creation of a new standing committee to be called the Medical and Professional
Affairs and Information Technology Committee by combining the previous M&PA
and IT committees. The committee will have the obligation to oversee all matters
previously governed by the M&PA Committee and the IT Committee. It shall
additionally oversee the System’s efforts to ensure cyber security. All members of the
two existing committees shall become members of the new standing Medical and
Professional Affairs and Information Technology Committee. The By-Laws will be
amended and restated as attached.

The name of South Brooklyn Health and the status of North Central Bronx Hospital
will be updated to reflect changes since the By-Laws were last revised.
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Proposal to Amend the 2019 By-Laws

Governance Committee Meeting
October 16, 2023

Andrea Cohen, Senior Vice President and General Counsel
Jeremy Berman, Deputy Counsel
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HOSPITALS Governance Committee Consideration

» Authorizing the amendment of the By-Laws of New York City
Health and Hospitals Corporation (the “System”) to combine
the standing Information Technology (“IT”) and Medical and
Professional Affairs (“M&PA”) Committees into a single
committee to be called the Medical and Professional Affairs
and Information Technology Committee such that all
members of the two current committees be members of the
new standing Medical and Professional Affairs and
Information Technology Committee; and

» Further authorizing the amendment of the By-Laws to update
the names and status of South Brooklyn Health and North
Central Bronx Hospital North Central Bronx Hospitals to
reflect the South Brooklyn name change from Coney Island
Hospital and that NCB has been restructured as a second
campus of Jacobi Medical Center;
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» The System By-Laws were last amended October 31, 2019

» Article VI — sections 2, 4 and 12 of the current By-Laws currently requires
that there be a standing Information Technology (IT) and a standing
Medical and Professional Affairs (M&PA) Committee

» Previously the responsibilities of the respective committees was
performed by the M&PA Committee.

» However, the Board of Directors determined that there should be a
separate IT Committee to oversee the EPIC Medical Information
Records contracting and implementation process, among other
matters.

» The implementation of EPIC is completed.

» Article IV Section 1 of the current By-Laws lists the facilities to be
operated by the System:

» This includes Coney Island Hospital and North Central Bronx
Hospital

3
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HEISEITALS Proposed Amendment Rationale

» To enhance the Board of Directors efficiency the Board has determined
that work of the standing M&PA and IT Committees be combined into a
new standing Medical and Professional Affairs and Information
Technology Committee

» The current responsibilities of the respective committees will be
combined in the new standing committee

» The current membership of the respective committees will be
members of the new Medical and Professional Affairs and
Information Technology Committee

» The new committee will continue to focus on matters regarding
cyber security

» The By-Laws would be updated to reflect that the name of Coney Island
Hospital has been changed to South Brooklyn Health and that North
Central Bronx Hospital has been restructured as a second campus of
Jacobi Medical Center

4
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» Authorizing the amendment of the By-Laws of New York City Health
and Hospitals Corporation (the “System”) to combine the standing
Information Technology (“IT”) and Medical and Professional Affairs
("“M&PA”) Committees into a single committee to be called the
Medical and Professional Affairs and Information Technology
Committee such that all members of the two current committees be
members of the new standing Medical and Professional Affairs and
Information Technology Committee; and

» Further authorizing the amendment of the By-Laws to update the
names and status of South Brooklyn Health and North Central Bronx
Hospital North Central Bronx Hospital has been restructured as a
second campus of Jacobi Medical Center;

» Such that the By-Laws of the System, as amended and restated,

shall be as attached to this resolution be forwarded to the Board for
consideration.
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ARTICLE |

PREAMBLE

The New York City Health and Hospitals Corporation is a public bene poration created by the

New York City Health and Hospitals Corporation Act (L. 1969, C. 1016

In order to provide for the orderly implementation is legislation, the Corp 's Board of

Directors, therein provided, adopt the following By-Laws:



ARTICLE 11

STATEMENT OF PURPOSES

The purposes of the Corporation include:

(A) provide and deliver high quality, dignified an rehensive care and treatment

for the ill and infirm, both physical and mental, particularly to tho rd such services;

(B) extend equally to all we Servi
quality, in an atmosphere of human care and respect;
(C) promote and protect, 3 vocate, the health, welfare and

safety of the people of the

and with communities in a partnership which will
enable g and protect health in its fullest sense -- the total physical, mental

and socia being of the peo




ARTICLE I1I

OFFICES
Section 1. Principal office. The principal office of the Corporation shall be located in the City
of New York, State of New York.
Section 2. Other Offices. The Corporation may also such other places both

within and without the State of New York as the Board maygffrom time to time, deter r the business of

the Corporation may require.

Section 1. enera e businegs and affairs of the Corporation shall be managed

limited to, Bellevue ifal Cefiter, Coney-Istand-HespitalSouth Brooklyn Health, ElImhurst Hospital Center,

Harlem Hospital Center,)Jacobi Medical Center, and North Central Bronx Hospital_a Campus of Jacobi

Medical Center, Kings County Hospital Center, Lincoln Medical And Mental Health Center, Metropolitan

Hospital Center, Queens Hospital Center, Woodhull Medical and Mental Health Center, Coler Specialty
Hospital and Nursing Facility, Henry J. Carter Specialty Hospital and Nursing Facility, Dr. Susan Smith

McKinney Nursing and Rehabilitation Center, Gouverneur Healthcare Services, Sea View Hospital



Rehabilitation Center and Home.

Section 2. Number of Directors. The Board shall consist of sixteen (16) directors.

Section 3. Qualifications _of Directors.  The Administratorhof the Health Services

Administration, the Commissioner of Health and Mental Hygiene, the Difecter of Community Mental Health
Services, the Administrator of the Human Resources Administration and ‘the Deputy Mayor/City
Administrator, or their successors, shall be directors exgofficio. Ten (10) additionalhdirectors shall be
appointed by the Mayor, five (5) of whom shall be designated by the' City Council. The President of the
Corporation shall be the sixteenth director. Directors shall performitheir Board responsibilities in person only

and only directors ex officio may perform such'tesponsibilities by agent.

Section 4. Meetings.
(A) Annual‘Public Meeting. The Board shall’hold an annual public meeting at such

date, place and hour<@s shalhbe designated in the noticestosthe public of the annual public meeting. Such
meeting serves.asithe.annual megting of the'Boardimandated by the enabling statute. Such notice shall be
given, not later than thirty"(30),days before the meeting, in such manner as the Board may, by resolution,
determine.

(B) RegularMeetings. Regular meetings of the Board shall be held on a monthly basis
with a minimum of ten (10)'stich meetings per year. At least once each year, the Board shall convene as the
Governing Body of each of the facilities listed in Section 1, above. In addition, the Board shall receive a
written report from each of the facilities listed in Section 1, above at least once a year.

(C) Special Meetings. Special meetings of the Board shall be held whenever called

by the Chair of the Board, the President or by four (4) directors. Any and all business may be transacted at



a special meeting which may be transacted at a regular meeting of the Board.

(D) Time and Place of Meeting. The Board may hold its meetings at such time or

times and such place or places within or without the State of New York as the Board may, from time to time,
by resolution determine or as shall be designated in the respective notices or waivers of notice thereof.

(E) Notice of Meetings. Notices of regular meetings of fhe\Board or of any adjourned
meeting need not be given.

Notices of special meetings of the Board, or of any meeting‘af any committee of the Board, except
the Executive Committee, which shall meet when deemedghecessary, shall be mailed by the Secretary to
each director or member of such committee, addresséd to*himyor her athhis or her residence or usual place
of business, at least three (3) days before the day on which such‘meeting is to be held, or shall be sent by
telegraph, cable or other form of recorded communications or be delivered,personally or by telephone not
later than the day before the date on which such'meetingdsto beyheld. , Such notice shall include the time
and place of such meeting gNotice oftany such meeting need not be given to any director or member of the
committee, however,4f waived by the director in writingyorsby telegraph, cable or other form of recorded
communicationsgwhether before.orafter such‘megting’shall be held, or if he or she shall be present at such
meetingdnd shall not protest the lack of netice to him or her prior thereto or at its commencement.

(F) Quorum and Manner of Acting. A majority of the whole number of directors shall

be present in person, at any meeting of the Board in order to constitute a quorum for the transaction of
business at such meeting, and the vote of a majority of those directors present at any such meeting at which
a quorum is present shall be necessary for the passage of any resolution or act of the Board, except as
otherwise expressly required by these By-Laws. In the absence of a quorum for any such meeting, a majority
of the directors present thereat may adjourn such meeting, from time to time, until a quorum shall be present.

(G) Robert's Rules of Order shall prevail at all meetings of the Board except as




otherwise herein provided.
(H) Order of Business. The order of business of each meeting of the Board shall be
as follows:

1. Acceptance of the minutes of the last Regular meeting and all Special meetings;
2 Chair's Report;

3 President's Report;

4. Old and New Business;
5
6

Committee Reports;

Facility Governing Body / Executi

7. Adjournment.

However, it shall be within the discreti chair of the meeting to deviate from

the order of business herein provided.

director chosen by a majority of the directors present

ence, any person whom the Chair shall appoint shall act as

including a record of attendance, must be kept. Upon approval, such minutes shall be signed by the
Secretary and permanently filed and maintained in the principal office of the Corporation and at each of the

Corporation's facilities.

Section 5. Resignation.  Any director, other than a director holding office ex officio, may



resign at any time by giving written notice of resignation, including an effective date therefor, to the Mayor or
to the Chair of the Board. Any such resignation shall take effect at the time specified therein. If no effective
date is specified therein, the resignation shall take effect thirty (30) days from the date of receipt of such

notification by the Chair of the Board or by the Mayor.

Section 6. Vacancies and Removal. Whenever the n of directors appointed by the

portion of the term of his or her predecessor in office. Any of these directors may be removed by the Mayor

for cause after a hearing.

10



ARTICLE V

OFFICERS OF THE BOARD

Section 1. Titles. The officers of the Board of Directors shall be a Chair of the Board and a

Vice-Chair of the Board. The Chair of the Board shall be the Administratoj ealth Services of the City of

New York. The Vice-Chair shall be chosen by the Board from a Ives and shall be elected

annually.

Section 2. Duties and Functions.

A)

Presiding Officer. If he of'she is absent or is otherwise unable to serve, the Board shall, by majority vote of

those present, pick a member to be Presiding Officer at that meeting.

11



ARTICLE VI

COMMITTEES
Section 1. General Provisions.
(A) Standing and Special Committees. Committees of oard shall be standing or

special. A standing committee is one whose functions are determined ntinuous need. The function

orum, which shall be at least one-half of all of the members of a
committee, stand shall be required for a committee to transact any business unless otherwise
stated in these By-Laws

(G) Committee Action. All actions of a committee, standing or special, shall be taken

by a majority vote of the members in attendance at a committee meeting.

12



(H) Reports. Each committee shall report to the Board, at its regular meetings, on all
business transacted by it since the last regular Board meeting.

() Special Committees. The Board may, by resolution passed by a majority of the
whole number of directors, designate special committees, each committee to consist of three (3) or more

directors, one of whom shall be the Chair of the Board, and each such committée,shall have the duties and

the functions as shall be provided in such resolution.

Section 2. Standing Committees. The following committees shall be ated as standing

committees:

Executive Committee
Medical and Professio
Audit Committee
Finance Committee

ion Technology Committee

. The Executive Committee shall be composed of
the Chair of the Boar¢ allbe the Chair of the Executive Committee, the President, and other members
appointed by the Chair ofithe Board with the approval of the Board.

(B) Functions and Powers. The Executive Committee, subject to any limitations

prescribed by the Board, shall possess and may exercise during the intervals between meetings of the Board,
the powers of the Board in the management of the business and affairs of the Corporation except for: (1) the

power to amend or to repeal these By-Laws or to adopt new By-Laws; and (2) the power to fill vacancies in

13



any committee of the Board. At each meeting of the Board the Executive Committee shall make a report of
all action taken by it since its last report to the Board.

(C) Meetings and Quorum. The Executive Committee shall meet as often as may be

deemed necessary and expedient at such times and places as shall be determined by the Executive
Committee. Five (5) members of the Executive Committee shall constitute a quorum. The Chair of the Board
shall preside at meetings of the Executive Committee and, in his or her absence, the President shall preside
thereat. All members of the Board of Directors shall be duly notified priorto all Executive Committee

meetings.

Section 4. Medical and Professional Affairs andhinfosfation Technology @ommittee. The

duties and responsibilities of the Medical andyRrofessional Affairs Committee shall include the following:

(A) review issues dealing\with:thesquality and composition of professional services
provided in the Corporation’s facilities, including nursinggservices, pharmacy, dietary services, laboratories
and social services, and récommend policies and actions to the Board concerning these services;

(B) review and/recommend to the Board contractual arrangements for professional
services withsparticular émphasis on monitoring and“providing policy direction to corporate staff with respect
to the sérvices provided to the Corporation purstiant to its affiliation contracts with voluntary hospitals, medical

schools and professional corporations;

(C) review education and training issues for clinical personnel in the Corporation’s
institutions;
(D) formulate and recommend to the Board plans for delivery of comprehensive health

care to the community;
(E) promulgate policies rules and regulations with respect to medical and to other

research conducted at the Corporation’s facilities; and

14



(F) review strategic issues related to information management and technology and

the management of clinical care.

(G) review, appraise and monitor the Corporation’s IT strategy and significant IT related Formatted: Font: Arial Narrow, 12 pt, Not Bold
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projects and investments:

(H) ensure that the Corporation’s IT programs effectively suppo orporation’s clinical and

business objectives and strategies;,
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Section 5. hall consist of members designated by

the Board, other tha Chair of the Board may be a member if he or
she is not compensate ] uties and responsibilities of the Audit Committee shall
be to:
ection, retention or termination of independent auditors;
e proposed scope of the audit and related fees;
uire about and be aware of all work (audit, tax systems) that the independent
auditor performs;

(D) review the annual financial statements and the results of the audit with

management, the internal auditors and the independent auditors;

(E) review the memorandum, if any, prepared by the independent auditors setting

15



forth any questionable or possibly illegal activities and take appropriate action;

(F) be available to meet with the independent auditors to resolve problems that arise

in connection with the audit if and when this becomes necessary.

Section 6. Finance Committee. The duties and responsibilitieShof the Finance Committee

shall include the following:
(A) supervise the preparation and recom
of New York the annual consolidated revenue and expens
(B) recommend to the Board“po i collection of
revenues;

(C) 0 eposited and accounted for

ee. ,The duties and responsibilities of the Capital Committee

development for the g of Corporation officers, facility Executive Directors, and key staff members;
(B) supervise the preparation and recommend to the Board for submission to the City
of New York the annual capital budget of the Corporation;

(€ formulate policies and recommendations for the long-range development of

facilities to include supervising the preparation of major programs and master plans, as well as the inter-

16



agency coordination of such planning with the appropriate City and State agencies;

(D) establish standards, policies and procedures for the selection and approval of
architectural and engineering contracts;

(E) review and approve any fransfers or surrender of Corporation facilities or lands

and the acquisition and/or leasing of additional property and facilities for Corp

Section 8. Community Relations Committee. i responsibilities of the

Community Relations Committee shall include the followin
(A) review and recommend to‘the i ion”of community
advisory boards;
(B) formulate and reco the Corporation concerning
its relationship with the community;
(C) ificati erpretation 4of established policies on community
relationships;

poration, and its facilities to establish, maintain and

y for the Corporation on relevant legislative and political
developments o d national level that effect the health care delivery environment and
specifically the Corporat

Section 9. Quality Assurance/Performance Improvement Committee. ~ The Quality

Assurance/Performance Improvement Committee shall act on behalf of the Board for purposes of discharging
the governing body's obligations in overseeing the quality assurance process for HHC facilities. The Board

shall, at least annually, assess the performance of the Quality Assurance/Performance Improvement

17



Committee in fulfilling the governing body's quality assurance responsibilities. Any member of the Board may
attend meetings of the Quality Assurance/Performance Improvement Committee and may refer any quality
assurance issue for deliberation or for action by the Quality Assurance/Performance Improvement Committee
or by the full Board. Board members may also discuss quality assurance/performance improvement issues
or problems concerning HHC facilities at any meeting of the Board.

The duties and responsibilities of the Quality Assurance/Performance,Improvement Committee shall
include the following:

(A) assuring that each facility is fulfilling mandates in the areasiofiquality assurance,
credentialing of physicians and dentists, overall operations‘and,responsiveness to Federal} State and other
regulatory surveillance and enforcement activities. With respeet to, quality assurance, this shall include
oversight of and participation in such functions of the quality assurance/performance improvement committee
of the facilities such as: reviewing services in order to improvesthe quality of medical and dental care of
patients and to prevent medi€al'and dental malpractice; overseeing/and coordinating malpractice prevention
programs; and insuring that information gathered pursuant,tosthe programs is utilized to review and to revise
policies and proceduies;

(B) assuring that there is a systematic and effective mechanism for communication
among members of the Board of Directors in their role as members of the governing body, and the
administration and medical staff of each HHC facility. This communication should facilitate direct participation
by the governing body in quality assurance activities and other issues of importance as set forth above;

(C) monitoring the progress at Corporation facilities towards meeting appropriate
HHC goals and objectives related to its health care programs;

(D) reviewing quality assurance activities of each of the Corporation's facilities on at

least a quarterly basis.

18



(E) overseeing performance improvement activities to foster sharing of system-wide
and facility-specific performance improvement priorities, identifying new areas of opportunity for performance
improvement, and spreading performance improvement best practices. The following sets forth areas of
focus related to performance improvement:

1. Present system performance improvement prioritized projects and nt quarterly performance

improvement projects from a prioritized pick list.
2. Share facility-specific performance improvement priorities an iscussion of performance
improvement priorities and projects presented cility-specific quality a nce/performance
improvement committees.
3. Identify new areas of opportunity for performance impro t and promote and discuss ideas and
change strategies that can lead to imp
4. Spread performance improvement best

best practices relate D i ivities across facilities and services.

Section 10. eqgic | g ittte. The duties and responsibilities of the Strategic

consistent with its missic d that reflect the needs of the population and health care industry needs;
(€ to recommend strategic directions to ensure the ability of the Corporation to carry
out its mission;

(D) to evaluate Corporation policies and programs as these relate to long-term goals

and objectives;

19



(E) to review and evaluate all system-wide initiatives and plans to ensure consistency
with the Corporation’s strategic plan, mission and demographic and health care industry trends.
(F) to report on relevant legislative and political developments on a local, state and

national level that effect the health care delivery environment and specifically the Corporation

Section 11. Equity, Diversity and Inclusion Committee. Theduties and responsibilities of the

Equity, Diversity and Inclusion Committee shall be the oversight of thefintegration, of best practices related to
diversity and inclusion into all of the organization’s activities to'foster Workplace d ity, promote vendor

diversity, support workplace inclusion and to promote egity,in accessiinitiatives.

20



Section 123. Governance Committee. The duties and responsibilities of the Governance

Committee shall including the following:
(A) keep the Corporation’s Board of Directors informed of current best governance
requirements and current trends;

(B) update corporate governance principles;

(C) advise appointing authorities on skills/requirements of Boa
(D) evaluate the performance of the President;
(E) review appointments of corporate officers.

Section 143. Committee Attendance. If any mittee of the

Board will not be present at a scheduled committee meeting, the er may ask the Chair of the Board to

request that another Board member, not a memb hat committee, scheduled meeting and be

counted as a member for purposes of quorum and

Section 1. icers of the Corporation shall be the President (and Chief Executive
Officer), one or ice Presidents, one or more Senior Vice Presidents, one or more Vice
Presidents, a General C and a Secretary.

Section 2. Appointment. The President (and Chief Executive Officer) shall be chosen by the

Board from persons other than themselves and shall serve at the pleasure of the Board. The President shall

appoint all other officers of the Corporation, subject to the approval of the Board. All such other officers are

21



subject to removal by the President.

Section 3. Resignation. Any officer may resign at any time by giving written notice of
resignation, which may include an effective date therefor, to the President or the Secretary to the Corporation.

Such resignation shall take effect when accepted by the President.

Section 4. Duties and Functions.

(A) President. ~ Shall have generdl charge of the business and affairs of the
Corporation and shall have the direction of all other‘officerspagents and employees. He or she shall, if
present and in the absence of the Chair of the Board and the Vice=Chair of the Board, preside at all meetings
of the Board. The President may assign such duti€syto the other officersief the Corporation as he or she
deems appropriate.

(B) Executive Vice President,. The President may appoint an Executive Vice

President. At the reqlestiofithe President or if the President shall be unable to act because of absence or
disability, the Executive Vice President shall'performallthe duties of the President and, when so acting, shall
have allghe powers of and be,subjectiorall the restrictions placed on the President. This individual shall
have such‘powers and duties as shall be prescribed by the President subject to approval by the Board.

(C) Senior Vice Presidents; Vice Presidents. Each Senior Vice President or Vice

President shall have such powers and duties as shall be prescribed by the President subject to approval by
the Board. One senior officer so designated shall have charge and custody of and be responsible for all
funds and securities of the Corporation.

(D) General Counsel. The General Counsel shall be the principal legal officer for the

Corporation. The General Counsel shall advise the Board of Directors, President, Vice Presidents and
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Executive Directors of all Corporation facilities on all legal matters affecting policy and operations, including
contractual agreements, labor law, municipal and State law affecting capital and expense budget
administration, personnel administration, medical and hospital law, Federal, State and City legislative
matters, as well as perform such other duties as the Board may, from time to time, assign.

(E) Secretary. The Secretary shall keep the records o eetings of the Board and

the Executive Committee. He or she shall affix the seal of the Corporati all deeds, contracts, bonds or

records (except accounting records).
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ARTICLE VIII

EXECUTIVE DIRECTORS

Section 1. Appointment & Term. There shall be an Executive Director for each facility who

shall be appointed by the President and shall serve at the pleasure of the Presi

Section 2. position of Executive

Section 3.

vide liaison between the Board, the medical staff of the appropriate facility, the
departments of the facility, and the community;
(C) organize the administrative functions of the facility, delegate duties and establish

formal means of accountability on the part of subordinates;
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(D) make or send reports to the Board, the President and the medical staff on the
overall activities of the appropriate facility, including medical care, the budget, and the plan for the
achievement of specific objectives and the periodic review and evaluation of this plan;

(E) designate an individual to act for him or her in his or her absence.
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ARTICLE IX

MEDICAL BOARDS

Section 1. Medical Staff By-Laws. The medical staff at each facility shall develop bylaws,

rules and regulations which set forth its organization and governance. osed bylaws, rules and

regulations shall be recommended by the organized medical staff to th ident. Such bylaws, rules and

(A) appointments, reappointments
(B) granting of clinical privileges;
(C) disciplinary actions;
(D) all matters relating to p

ic matters as may be referred by the Board to the medical staff, or

ent. Appointments to the medical staff of each facility shall be
is€ required by law or by the Joint Commission on Accreditation of
Healthcare Organizati e President upon recommendation by the appropriate committee of the

organized medical staff.

Section 3. Medical Staff Evaluation. The medical staff shall conduct an on-going review and

evaluation of the quality of professional care rendered in the facility and shall report such activities and their

results to the Board.
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ARTICLE X

PERSONNEL REVIEW BOARD

The Board shall create a Personnel Review Board to consist of three (3) members and shall

designate one (1) member thereof. The Personnel Review Board shall have owers and duties as are

provided by law in the Corporation's enabling legislation.
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ARTICLE XI

COMMUNITY ADVISORY BOARDS

The President shall establish a Community Advisory Board for each facility administered by the

Corporation. The Community Advisory Board shall consider and advise the ration with respect to the

plans and programs of the Corporation. The members of each Ci ity Advisory Board shall be
representative of the community served by its facility. Each Commun i d shall develop bylaws,

which shall become effective upon approval by the Presid
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ARTICLE X1

AUXILIARY AND VOLUNTEER ORGANIZATION

The President shall authorize such Auxiliary organizations as deeme essary to accomplish the

objectives of the Corporation, and its facilities. The purposes and functi f such bodies shall be clearly

Corporation.
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ARTXCLE XIII

SUBSIDIARY CORPORATIONS

Pursuant to McKinney's Unconsolidated Laws, Section 7385.20, the Corporation has the power to

organize wholly-owned subsidiary public benefit corporations to exercise and pefform any part of its functions

or activities. The Chair of the Board shall appoint members to the Boardf@f Birectors of any such subsidiary

with the approval of a majority of the Board. The powers and duties© iary corporation shall be _—{ Formatted: Not Highlight

subject to the constraints set forth in the foregoing provisionfo
The Corporation’s Board of Directors shall exércisethos : poration in the

Certificate of Incorporation of any subsidiary corporation.
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ARTICLE X1V

CONTRACTS, CHECKS, DRAFTS,

BANK ACCOUNTS, ETC.

Section 1. Execution of Document. The Board shall designa officers, employees and

agents of the Corporation who shall have the power to execute and deeds, contracts, mortgages,

power (including authority to redelegate) by written inStru agents of the

Corporation.
Section 2. Deposits. All funds of t ise employed shall be deposited
from time to time to the credit'c i erwise i banks or trust companies organized in

New York or national 2SS itysas the Board shall determine.
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ARTICLE XV

BOOKS AND RECORDS

The books and records of the Corporation may be kept at such places within the State of New York

as the Board may from time to time determine.
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ARTICLE XVI

SEAL

The Board shall provide a corporate seal, which shall be in the form of a circle and shall bear the

full name of the Corporation and the words and figures "Corporate Seal 1969
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ARTICLE XVII

FISCAL YEAR

The fiscal year of the Corporation shall end on the last day of June in each year.
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ARTICLE XVIII

AUDITS

The Board shall engage an independent certified or registered public accountant to make an annual

audit of the Corporation and its constituent facilities.
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ARTICLE XIX

CONFLICTS OF INTEREST

Chapter 68 of the Charter of the City of New York defines a “code of ethics” which outlines the

standards of conduct governing the relationship between private interests and roper discharge of official

duties of all corporate employees and directors. Chapter 68 embodie: tensive recitation of acts that
constitute conflicts of interest and are thereby prohibited.
dards of conduct

The Corporation has promulgated its own “Code ics” which outlines th

e of official duti all members
of the Corporation community advisory boards and its auxiliaries other personnel who are not covered

by Chapter 68. Similar to Chapter 68, the Corf i ies an extensive recitation of

and policies setgforthyi ter 68 3 of the community advisory boards and auxiliaries,
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ARTICLE XX

AMENDMENTS

These bylaws may be altered or repealed by the vote of a majority of the whole number of directors

by their vote given at a regular meeting or at any special meeting, providing t least fourteen (14) days'

notice of such contemplated action has been given to all directors.

37



	ADPE86A.tmp
	Proposal to Amend the 2019 By-Laws�� �Governance Committee Meeting�October 16, 2023��Andrea Cohen, Senior Vice President and General Counsel�Jeremy Berman, Deputy Counsel
	Governance Committee Consideration
	Background
	Proposed Amendment Rationale
	Governance Committee Request

	ADP6AFA.tmp
	(G) review, appraise and monitor the Corporation’s IT strategy and significant IT related projects and investments;
	(H) ensure that the Corporation’s IT programs effectively support the Corporation’s clinical and business objectives and strategies;
	(I) review the financial, tactical and strategic benefits of proposed major IT related projects and technology architecture alternatives;
	(J) review the progress of significant IT related projects and technology architecture decisions;
	(K) review and recommend to the Board contractual commitments for significant IT related projects that will be submitted to the Board for consideration; and
	(L) monitor the quality and effectiveness of the Corporation’s IT security and  IT disaster recovery capabilities.

	ADP3D51.tmp
	(G) review, appraise and monitor the Corporation’s IT strategy and significant IT related projects and investments;
	(H) ensure that the Corporation’s IT programs effectively support the Corporation’s clinical and business objectives and strategies;
	(I) review the financial, tactical and strategic benefits of proposed major IT related projects and technology architecture alternatives;
	(J) review the progress of significant IT related projects and technology architecture decisions;
	(K) review and recommend to the Board contractual commitments for significant IT related projects that will be submitted to the Board for consideration; and
	(L) monitor the quality and effectiveness of the Corporation’s IT security and  IT disaster recovery capabilities.




