HARRISHEALTH

SYSTEM

BOARD OF TRUSTEES

Governance Committee

Thursday, December 8, 2022
11:00 A.M.

BOARD ROOM
4800 Fournace Place, Bellaire, Texas 77401

The meeting may be viewed online at: http://harrishealthtx.swagit.com/live

Notice: Some Board Members may participate by videoconference.

Mission
Harris Health is a community-focused academic healthcare system dedicated to improving the health of
those most in need in Harris County through quality care delivery, coordination of care, and education.

AGENDA
I. Call to Order and Record of Attendance Dr. Andrea Caracostis 1 min
Il. Review of Governance Charter Dr. Andrea Caracostis 10 min
lll. Discussion Regarding Recommended Changes to New Board Dr. Andrea Caracostis 10 min
Member Onboarding Process
IV. Discussion and Possible Action Regarding Proposed Revisions to 10 min

Harris Health Board of Trustees Conflict of Interest and Nepotism
Policy — Ms. Sara Thomas

V. Engagement of Consultants for Future Governance Committee Dr. Andrea Caracostis 10 min
Meetings
VI. Discussion and Possible Action Regarding the 2023 Harris Health 10 min

Board Meeting Calendar — Ms. Olga Rodriguez

A. Discussion and Possible Action Regarding Board Meeting 3 min
Location — Ms. Olga Rodriguez

VII. Additional Committee Topics for Future Meetings Dr. Andrea Caracostis 5 min

VIIl. Adjournment Dr. Andrea Caracostis 1 min
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Harris Health Board of Trustees
Governance Committee Charter

The Governance Committee (“Committee”) shall comprise at least three (3) voting members
appointed by the Chair of the Board of Trustees (“Board”), one of whom shall be designated
by the Board Chair as Chair of the Committee. The Chair of the Board shall be an ex-officio
non-voting member of the Committee. The Committee shall assist the Harris Health Board
of Trustees fulfill its fiduciary obligations related to Board governance. The Committee shall
meet a minimumof two (2) times per year and may hold additional meetings as needed to fulfill
its responsibilities as described in the Committee Charter and as called by the Governance
Committee Chair. The meetings of the Committee are open to the public and shall be
conducted in accordance with the Texas Open meetings Act. The Committee may, when
necessary, meet in closed executive session as allowed by the Texas Open Meetings Act. The
agendas, minutes and materials submitted to the Committee are public information to the
extent provided by applicable laws. The Committee shall receive regular reporting to ensure it
is appropriately informed and has access to and visibility to pertinent information and metrics
to carry out is responsibilities. The Committee shall not have authority to take final action

and Committee recommendations are subject to Harris Health Board of Trustee review and

final approval.

The Committee shall:

a. Review relevant amendments to the Harris Health’s bylaws and committee charters
prior to Board approval.

b. Review and make recommendations for revisions to Board of Trustees related policies
and procedures including Standard Operating Procedures and Conflicts of Interest
Policy.

c. Review and make recommendations about orientation for new Board members,

designed ensure that new members have a comprehensive understanding of the
organization and have sufficient background and information to fulfill their
responsibilities in governing the organization.

d. Make recommendations related to ongoing education program for Board members
including governance best practices to ensure that Board members continue to have
the appropriate skills and engagement level to positively impact the Harris Health.
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e. Discuss and make recommendations on how and what materials are presented to the
Board of Trustees for review.

f. Lead and facilitate periodic Board self-assessments to ensure superior board
performance and overall trust in effectiveness.
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TITLE:

PURPOSE:

BOARD OF TRUSTEES MEMBER CONFLICT OF INTEREST
AND NEPOTISM

To provide guidelines to Board of Trustees members for conducting Harris
Health System (Harris Health) business free from the influence of personal
or private interests and to prevent favoritism, or the appearance of
favoritism for relatives and household members.

POLICY STATEMENT:

All Board of Trustees members shall comply with state and federal laws, rules, and regulations
governing their ethical conduct, including the disclosure of any conflicts of interest in
accordance with Chapters 171 and 176 of the Texas Local Government Code and nepotism in
accordance with Chapter 573 of the Texas Local Government Code.

POLICY ELABORATIONS:

I. DEFINITIONS:

A.

BOARD OF TRUSTEES MEMBER (BOT MEMBER): A member of the Harris
Health governing body who has been appointed by the Harris County
Commissioner’s Court to serve on the Harris Health Board of Trustees.

BUSINESS ENTITY: A sole proprietorship, partnership, firm, corporation, holding
company, joint-stock company, receivership, trust, or any other entity recognized
by law.

BUSINESS RELATIONSHIP: A connection between two or more parties based on
commercial activity of one of the parties.

DECISION: A determination by the BOT made only through a formal vote.

FAMILY RELATIONSHIP: An individual’s spouse, parent, child, brother, sister,
grandparent, grandchild, great-grandparent, great-grandchild, aunt who is a sister
of a parent of the individual, uncle who is a brother of a parent of the individual,
nephew who is a child of a brother or sister of the individual, niece who is a child
of a brother or sister of the individual, mother-in-law, father-in-law, son-in-law,
daughter-in-law, stepson, stepdaughter, stepmother, stepfather, brother-in-law,

Printed versions of this document are uncontrolled. Please go to the Harris Health Document Control Center to retrieve an official controlled version of the

document. https://apps.hchd.local/sites/dcc
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sister-in-law, spouse’s grandparent, spouse’s grandchild, grandchild’s spouse, or
spouse of a grandparent.

F. FIRST-DEGREE RELATIVE: An individual’s child, parent, spouse, mother-in-law,
father-in-law, son-in-law, daughter-in-law, stepson, stepdaughter, stepmother or
stepfather.

G. HOUSEHOLD MEMBER: A person or persons with whom a BOT Member shares
a common abode, including other employees, partners, and others who live
together.

H. INVESTMENT INCOME: means dividends, capital gains, or interest income
generated from:

1. A personal or business:
a. Checking or savings account;
b. Share draft or share accounts; or
c. Other similar account; or
2. A personal or business investment; or
3. A personal or business loan.
L Participat(ion)e: for the purposes of this policy, participate or participation means

to take part in any discussion, comment, action, decision, deliberation or vote.

L].  SPECIAL EcoNoMmIC EFFECT: With respect to any matter, a reasonably
foreseeable economic effect that is distinguishable from the effect that the matter
would have on the public. For example, if the Harris Health Board of Trustees
were to discuss purchasing goods or services from a Business Entity in which a
BOT Member has a Substantial Interest, that discussion would have a Special
Economic Effect on the Business Entity.

II. INTERESTS IN BUSINESS ENTITIES OR REAL PROPERTY THAT
REQUIRE AFFIDAVITS OR ABSTENTION:

A. Overview:

Printed versions of this document are uncontrolled. Please go to the Harris Health Document Control Center to retrieve an official controlled version of the

document. https://apps.hchd.local/sites/dcc




Texas law requires BOT Members to file affidavits disclosing certain Substantial

Printed versions of this document are uncontrolled. Please go to the Harris Health Document Control Center to retrieve an official controlled version of the
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Interests in business entities or real property. In most cases, BOT Members must

abstain from —ehsettss - tstonsParticipation relating to those
interests.
B. Substantial Interest:

1. A BOT Member or his/her First-Degtree Relative has a Substantial Interest
in a Business Entity if such person:

a. Owns ten percent (10%) or more of the voting stock or shares of
the Business Entity; OR

b. Owns either ten percent (10%) or more or fifteen thousand dollars
($15,000.00) or more of the fair market value of the Business Entity;
OR

C. Receives funds from the Business Entity that exceed ten percent

(10%) of the person’s gross income for the previous year.

2. A person has a Substantial Interest in real property if the interest is an

equitable or legal ownership with a fair market value of twenty-five hundred
dollars ($2,500.00) or more.

C. Required Affidavit and Abstention from YetagParticipation:

1. If a BOT Member has a Substantial Interest in a Business Entity, the BOT
Member must file, before any vote, decision, or discussion on any matter
that will have a Special Economic Effect on the Business Entity, an affidavit
stating the nature and extent of the Substantial Interest AND shall abstain
from further pParticipation in the matter.

2. If a BOT Member has a Substantial Interest in real property, the BOT
Member must file, before any vote, decision, or discussion on any matter
that will have a Special Economic Effect on the value of the property, an
affidavit stating the nature and extent of the Substantial Interest AND shall
abstain from further Pparticipation in the matter.

D.  Exception to Abstention Requirement:

1. If BOT Member files an affidavit pursuant to this Policy, that BOT

Printed versions of this document are uncontrolled. Please go to the Harris Health Document Control Center to retrieve an official controlled version of the

document. https://apps.hchd.local/sites/dcc
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regarding the matter requiring the affidavit if a majority of the Harris Health
Board of Trustees are likewise required to file affidavits pursuant to this
Policy of similar interests on the same official action.

2. For a vote on a Harris Health final budget, if a BOT Member with a substantial
interest in a business entity files an affidavit pursuant to this Policy, the
BOT member may vote for the budget but only after the Board concluded
the separate vote on the budget item involving the business entity in which
the BOT Member has a substantial interest; even though the BOT member
may vote, such member is not authorized to Pparticipate in the discussion
of the budget.

Community Health Choice (CHC) Membership:

If a BOT Member is also a member of the CHC Board of Directors, such BOT
Member is not required to abstain from any—vetes;—deeistons;—or
diseusstensParticipation regarding a matter involving CHC because he or she does

not have a personal financial interest in the CHC.
Harris Health Employee Retirement Benefits:

A BOT Member sweould-isbe required to abstain from Participation on matters
related to Harris Health emplovee benefits if health benefit payments to a health
care provider or reimbursement to the BOT Member exceeded ten percent (10%)
of the Member’s gross income for the previous year. However, retirement
investment income payments exceeding that level or exceeding the fair market
value level in an investment would not require abstention because Harris Health
provides a 401 (a) plan, which is not a “business entity,” and the plan administrator
is not providing the payments.

Client of BOT Member Employer:

A BOT Member swoudd-beis required to abstain from Participation only if the
employer had involvement in the client’s matter that is before Harris Health for a
vote. If there is no employer involvement in the agenda matter involving the
client, then abstention from Participation is not required.

Printed versions of this document are uncontrolled. Please go to the Harris Health Document Control Center to retrieve an official controlled version of the

document. https://apps.hchd.local/sites/dcc
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H. Procedures:

1. The Harris Health Board Office (Board Office) shall request information
from all BOT Members and in consultation with the Harris County
Attorney’s Office (County Attorney’s Office) evaluate them for a
Substantial Interest in a Business Entity and real property upon
appointment to the Harris Health Board of Trustees.

2. Any affidavits required to be filed under this Section II must be filed with
the Board Office.

3. Prior to each regular Board meeting, the Board Office shall identify the
business entities involved in agenda item votes proposed for such meeting
and inquire of each BOT member whether he or she has a Substantial
Interest in the identified Business Entities. If a Substantial Interest is
identified, then the BOT Member shall sign and file an affidavit disclosing
the Substantial Interest if he or she has not already filed one with the Board
Office. At the meeting, when the presiding officer of the Board announces
the agenda item involving the Substantial Interest as ready for consideration
by the Board but before a motion is made or discussion commences, the
BOT Member or Members having the Substantial Interest shall announce
that he or she has a conflict of interest affidavit on file and will not
Pparticipate in-the-diseussionand/or vote (as the case may be), unless an
exception to abstention applies.

4. A BOT Member who has a Substantial Interest in a Business Entity and
Real Property under this section, shall also refrain from Participation with
Administration (outside of the board meeting) related to a contemplated
transaction to avoid any appearance of conflict. BOT Members are
required, instead, to interact with the CEO and Administration in their
capacity as a BOT Member only. The BOT Member has a fiduciary duty of
loyalty to Harris Health and shall not represent another entity in potential
or actual transactions with Harris Health.

45. A BOT Member is encouraged to discuss all conflicts of interest or

potential conflicts of interest he or she identifies with the County Attorney’s
Office, and Harris Health Administration should do the same for any for
any BOT Member conflicts or potential conflicts of which it becomes
aware. The County Attorney’s Office may provide its legal analysis
informally.

5:6. Regardless of the involvement of the Board Office and the County

Printed versions of this document are uncontrolled. Please go to the Harris Health Document Control Center to retrieve an official controlled version of the

document. https://apps.hchd.local/sites/dcc
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Attorney’s Office, each BOT Member is personally responsible for
ensuring his or her Substantial Interests are properly disclosed and that he
or she abstains from vetes;—diseussions;—or—deeistonsParticipation when
required. All BOT Members are advised that in certain cases, failure to
comply with this policy could constitute a Class A Misdemeanor.

Printed versions of this document are uncontrolled. Please go to the Harris Health Document Control Center to retrieve an official controlled version of the
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III. DISCLOSURE OF CERTAIN BUSINESS RELATIONSHIPS WITH

VENDORS:

A. Overview:

Texas law requires BOT Members to disclose certain business relationships that
they have with actual or potential vendors of Harris Health.

B. Conflicts Disclosure:
1. A BOT Member must file a conflicts disclosure statement with respect to
a vendor if:
a. The vendor enters into a contract with Harris Health or Hartis

Health is considering entering into a contract with the vendor; AND
The vendor:

Has an employment or other Business Relationship with the BOT
Member or a First-Degree Relative of the BOT Member that results
in the BOT Member or First-Degree Relative receiving taxable
income, other than Investment Income, that exceeds twenty-five
hundred dollars ($2,500) during the twelve (12) month period
preceding the date that the BOT Member becomes aware that:

1)
2)

3)

A contract between Harris Health and vendor has been
executed; OR

Harris Health is considering entering into a contract with the
vendor; OR

Has given to the BOT Member or a First-Degree Relative of
the BOT Member one or more gifts that have an aggregate
value of more than one hundred dollars ($100) in the twelve

(12) month period preceding the date the BOT Member
becomes aware that:

a) A contract between Harris Health and vendor has
been executed; or

Printed versions of this document are uncontrolled. Please go to the Harris Health Document Control Center to retrieve an official controlled version of the

document. https://apps.hchd.local/sites/dcc
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b) Harris Health is considering entering into a contract

with the vendor;
OR
C) Has a Family Relationship with the BOT Member.

2. A BOT Member must file a Local Government Officer Conflicts Disclosure
Statement Form published by the Texas Ethics Commission.

C. Exceptions:

1. A BOT Member is not required to file a conflicts disclosure statement for
the following gifts received by the BOT Member or their First-Degree
Relatives:

a. A political contribution; or
b. Food accepted as a guest.

2. A BOT is not required to file a conflicts disclosure statement if his/her
Business Relationship with a vendor is based on any of the following:

a. A transaction that is subject to rate or fee regulation by a federal,
state, or local governmental entity or an agency of a federal, state,
or local governmental entity; or

b. A transaction conducted at a price and subject to terms available to
the public; or
C. A purchase or lease of goods or services from a person that is

chartered by a state or federal agency and that is subject to regular
examination by, and reporting to, that agency.

D. Applicable Procedures:

1. A BOT Member shall file the conflicts disclosure statement with the Board
Office no later than 5 p.m. on the seventh (7%) business day after the date
which the BOT Member becomes aware of the facts that require the filing
of the conflicts disclosure statement. For transparency purposes, Harris
Health encourages BOT Members to review information from Harris

Printed versions of this document are uncontrolled. Please go to the Harris Health Document Control Center to retrieve an official controlled version of the

document. https://apps.hchd.local/sites/dcc
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Health Administration regarding disclosure conflicts as soon as vendors are
disclosed and to promptly determine if a conflicts disclosure statement
should be filed. Harris Health encourages BOT Members and Harris
Health Administration to consult with the County Attorney’s Office
regarding any questions or uncertainty with the filing of a conflicts
disclosure statement. The County Attorney’s Office may give advice
informally.

If the BOT Member misses the deadline to file the conflicts disclosure
statement and the Board Office is or becomes aware of the BOT Membet’s
obligation to file the conflicts disclosure statement with regard to a vendor,
the Board Office shall give notice to the BOT Member of the failure to file
the conflicts disclosure statement, and the BOT Member shall file the
required conflicts disclosure statement not later than the seventh (7%)
business date after the date the BOT Member receives this notice from the
Board Office.

Because the filing of a conflicts disclosure statement does not require
abstention of any sort, a BOT Member need not announce or publicly
disclose before, during, or after a Board meeting the existence of a
relationship identified in the statement apart from having filed the
statement. BOT Members should be aware that, because Harris Health
maintains an internet website, it is required by law to provide access to
conflicts disclosure statements on this website.

The Board Office will maintain the conflicts disclosure statements in
accordance with Harris Health’s records retention schedule.

Upon adoption of this Policy, the Board Office will maintain and publish a
list to all BOT Members of vendors who contracted with Harris Health or
were considered for a contract, and all BOT Members are obligated to file
a Texas Ethics Commission Form CIS for vendors required to be disclosed
under Chapter 176 of the Texas Local Government Code.

Regardless of the involvement of the Board Office and the County
Attorney’s Office, each BOT Member is personally responsible for
ensuring that his or her relationships with vendors are properly disclosed.
All BOT Members are advised that in certain cases, failure to comply with
this policy could constitute a Class A Misdemeanor.

Printed versions of this document are uncontrolled. Please go to the Harris Health Document Control Center to retrieve an official controlled version of the

document. https://apps.hchd.local/sites/dcc
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IV. NEPOTISM:

A.

Ovetview:

Texas law prohibits public officials from appointing, confirming the appointment
of, or voting for the appointment or confirmation of the appointment of a close
relative of public officials to a paid public position or employment.

Nepotism:

1.

A BOT Member may vote, discuss, or make a decision on employment,
promotions, transfers, assignhments or supervise an individual that the BOT
Member has a Family Relationship with or is a Household Member.

A BOT Member may not directly or indirectly use his or her position to
secure the employment, promotion, transfer, or assignment of an individual
that the BOT Member has a Family Relationship with or is a Household
Member.

Exceptions:

1.

If an individual is appointed as a BOT Member and such BOT Member has
a Family Relationship with a Harris Health employee or a Household
Member employed with Harris Health, the BOT Member must immediately
notity the Board Office.

Such Family Relationship individual or Household Member may continue
being employed by Harris Health if the Family Relationship individual or
Household Member has been continuously employed with Harris Health
tor 30 days prior to the appointment of the BOT Member (“Continuous
Employment”).

If the Family Relationship individual or Household Member falls under the
Continuous Employment exception, the BOT Member shall not participate
in any discussion, decision, or vote regarding the Family Relationship
individual or Household Member’s employment, compensation,
promotion, transfer, assighment or dismissal if these actions only apply to
the individual and is not taken regarding a bona fide class or category of
employees.

Printed versions of this document are uncontrolled. Please go to the Harris Health Document Control Center to retrieve an official controlled version of the

document. https://apps.hchd.local/sites/dcc
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HARRISHEALTH

SYSTEM

Board of Trustees

2023 BOARD & COMMITTEE CALENDAR

Il Asc AT LBJ GOVERNING BODY (9:00-10:30 AM)

FEBRUARY 16, 2023 NOVEMBER 16, 2023
MAY 18, 2023
AUGUST 17, 2023

SPECIAL CALLED BOARD (11:30 AM-12:00 PM)
NOVEMBER 9, 2023 (Special Called HRSA)

I BUDGET WORKSHOP (10:00 AM-12:00 PM)
AUGUST 17, 2023

I JOINT CONFERENCE COMMITTEE (8:00-9:00 AM)

JANUARY 12,2023 SEPTEMBER 14, 2023
MARCH 9, 2023 NOVEMBER 9, 2023
MAY 11, 2023

- BUDGET & FINANCE COMMITTEE (9:00-10:00 AM)
FEBRUARY 9, 2023 AUGUST 10, 2023
MAY 11, 2023 NOVEMBER 9, 2023

- COMPLIANCE & AUDIT COMMITTEE (10:00-11:30 AM)

Il BOARD (8:00 AM-12:00 PV)

JANUARY 26, 2023 JULY 27, 2023
FEBRUARY 23,2023  AUGUST 24, 2023
MARCH 23, 2023 SEPTEMBER 28, 2023

APRIL 27, 2023 OCTOBER 26, 2023
MAY 25, 2023 DECEMBER 7, 2023
JUNE 22, 2023

I QUALITY COMMITTEE (8:00-9:30 AM)

JANUARY 10, 2023
FEBRUARY 7, 2023
MARCH 7, 2023
APRIL 11, 2023

AUGUST 8, 2023
SEPTEMBER 12, 2023
OCTOBER 10, 2023
NOVEMBER 7, 2023

FEBRUARY 9, 2023 SEPTEMBER 14, 2023 (9-10:30am)
MAY 11, 2023 NOVEMBER 9, 2023
GOVERNANCE COMMITTEE (9:00-10:00 AM)

APRIL 13, 2023 OCTOBER 12, 2023

HARRIS HEALTH HOLIDAY CLOSURE

01/02/23 (Day After New Year’s) 09/04/23 (Labor Day)
01/16/23 (MLK) 11/23/23 (Thanksgiving)
05/29/23 (Memorial Day) 11/24/23 (Fri. After Thanksgiving)

MAY 9, 2023 DEI COMMITTEE (10:00-11:00 AM) 06/19/23 (juneteenth) 12/25/23 (christmas)
JUNE 6, 2023 APRIL 13, 2023 OCTOBER 12, 2023 07/04/23 (independence Day)
JANUARY FEBRUARY MARCH APRIL JUNE
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