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BOARD OF TRUSTEES 
Governance Committee 

Tuesday, July 11, 2023 
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 2 min 

II.  Approval of the Minutes of Previous Meeting 

• Governance Committee – May 9, 2023 

Dr. Andrea Caracostis 2 min 

III.  Update Regarding Board Member Orientation Process  
– Ms. Maria Cowles  

 15 min 

IV.  Presentation and Possible Recommendation to the Board 
Regarding Nomination Process – Ms. Elizabeth Winn 

 20 min 

V.  Discussion Regarding Best Practices for Making Parliamentary 
Motions to Request Documentation, Reports or Other Post-
meeting Actions – Ms. Elizabeth Winn 

 20 min 

VI.  Adjournment Dr. Andrea Caracostis 1 min 
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HARRIS HEALTH SYSTEM 
MINUTES OF THE BOARD OF TRUSTEES 
GOVERNANCE COMMITTEE MEETING 

Tuesday, May 9, 2023 
11:00 AM 

AGENDA ITEM DISCUSSION ACTION/RECOMMENDATIONS 

I.  Call to Order and Record of 
Attendance 

Dr. Arthur Bracey, Presiding Officer, called the meeting to order at 11:00 a.m.  
It was noted there was a quorum present and the attendance was recorded.  
Dr. Bracey announced that while some Board members are in the room, 
others will participate by videoconference as permissible by state law and the 
Harris Health Videoconferencing Policy. Only participants scheduled to speak 
have been provided dial in information for the meeting.  All others who wish 
to view the meeting may access the meeting online through the Harris Health 
website: http://harrishealthtx.swagit.com/live. 

 

II.  Approval of the Minutes of 
the Previous Meeting 
Governance Committee – 
April 11, 2023 

 Moved by Professor Marcia 
Johnson, seconded by Dr. Arthur 
Bracey, and unanimously approved 
the minutes of the previous 
meeting.  Motion carried. 
 

III.  Update Regarding 
Mandated Board Training    

Ms. Olga Llamas Rodriguez, Vice President, Community Engagement & 
Corporate Communications, provided an update regarding mandated Board 
training.  She noted that in 2013, the 83rd Texas Legislature mandated that 
the Texas Pension Review Board (PRB) establish a Minimum Educational 
Training (MET) Program for trustees and system administrators of Texas public 
retirement systems.  To ensure compliance with the state mandate, the Harris 
Health System Board of Trustees is required to participate in a MET Program.  
Ms. Rodriguez stated that participation in the MET Program will ensure that 
the Board fulfills its roles and responsibilities to implement the best 
governance practices related to the pension and retirement of Harris Health 
employees.  She mentioned that the Pension Review Board recently launched 
a new Minimum Educational Training website.  The PRB's new educational 
training site can be accessed directly through education.prb.texas.gov.   
 
 
 

As Presented. 
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Governance Committee Minutes 
May 9, 2023 
Page 2 of 3 
 

 

AGENDA ITEM DISCUSSION ACTION/RECOMMENDATIONS 

The new website allow participants to:  
• track their progress through a course  
• see which PRB courses they've completed on the site, and  
• view, save, and print completion certificates  
 
Ms. Rodriguez presented the MET Program requirements as follows: 
All new trustees and administrators must complete at least seven (7) credit 
hours of training in the core content areas within the first year of service.   
 
Core content areas include:  Fiduciary Matters, Governance, Ethics, 
Investments, Actuarial Matters, Benefits Administration, and Risk 
Management. 
 
Existing trustees and administrators must complete at least four (4) credit 
hours of continuing education in either core or non-core content areas every 
two years following their first year of service.  
 
Non-core content areas include: Compliance, Legal and Regulatory Matters, 
Pension Accounting, Custodial Issues, Plan Administration, Texas Open 
Meetings Act, and Texas Public Information Act. 
 
Professor Marcia Johnson inquired regarding potential consequences for 
failure to comply with the training requirement. Ms. Rodriguez stated that she 
will inquire with PRB and provide feedback.  Discussions ensued regarding 
mandated training.  A copy of the presentation will be available in the 
permanent record.   
 

IV.  Discussion Regarding 
Recommended Next Steps 
from 2022 Board Self-
Assessment and Priority 
Focus Areas  
  

Ms. Elisabeth Hurst, Member Success Manager, The Governance Institute, 
delivered a presentation regarding the 2022 Board Self-Assessment.  She 
provided an overview of the three (3) fiduciary duties and seven (7) 
responsibilities of the Board.  She reported there was a response rate of 100%, 
with 8 out of 8 respondents participating in the survey. The Board received an 
overall effectiveness rating of 5.5 compared to the national average of 8.3; the 
Board had an engagement experience rating of 6.8 and an influence rating of 
6.8.   

Moved by Professor Marcia 
Johnson, seconded by Dr. Arthur 
Bracey, and unanimously approved 
the minutes of the previous 
meeting.  Motion carried. 
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Governance Committee Minutes 
May 9, 2023 
Page 3 of 3 
 

 

AGENDA ITEM DISCUSSION ACTION/RECOMMENDATIONS 

Ms. Hurst outlined both the highest and lowest performing assessment items.  
She touched on two key areas: 1) strategic planning and 2) fiduciary duties 
and responsibilities.  She mentioned that The Governance Institute has various 
resources available for advancing governance such as: publications, e-
newsletters, case studies, white papers, leadership conferences and webinars 
and e-learning modules.  Committee discussions ensued regarding the fluidity 
of the Board in prioritizing the strategies and initiatives of Harris Health’s 2021 
– 2025 Strategic Plan. 
 
The Governance Committee presented the following recommendations: 

1) To cross reference Committee materials to ensure that they are not 
duplicated in the Board packets; and  

2) To empower Committees to do the work and to bring 
recommendations to the full Board for support and approval.  

 
A copy of the presentation is available in the permanent record.   
 

V.  Discussion Regarding Future 
Agenda Items   

• Potential Revisions to Board Standard Operating Procedures 
• Healthcare Governance Core Curriculum 
• Nomination Function Performed by Governance Committee for 

September 2023 Officer Election  
• Continuing Education  
 

For Informational Purposes Only 

VI.  Adjournment  Moved by Ms. Alicia Reyes, seconded by Ms. Jennifer Tijerina, and 
unanimously approved to adjourn the meeting.  There being no further 
business, the meeting adjourned at 12:08 p.m. 

 

I certify that the foregoing are the Minutes of the Meeting of the Governance Committee of the Board of Trustees of the Harris Health System held on May 9, 2023.  
 

        Respectfully submitted, 

 
       Arthur W. Bracey, Presiding Officer  
 

                       Recorded by Cherry Pierson 
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Tuesday, May 9, 2023 

Harris Health System Board of Trustees Board Meeting – Governance Committee Attendance 
Note: For Zoom meeting attendance, if you joined as a group and would like to be counted as present, please submit an email to: 

BoardofTrustees@harrishealth.org before close of business the day of the meeting. 
 

GOVERNANCE COMMITTEE 
MEMBERS PRESENT 

GOVERNANCE COMMITTEE  
MEMBERS ABSENT 

ADDITIONAL BOARD  
MEMBERS PRESENT  

Dr. Arthur Bracey (Ex-Officio) Dr. Andrea Caracostis (Chair) Dr. Ewan D. Johnson 
Ms. Alicia Reyes  Ms. Jennifer Tijerina 
Ms. Marcia Johnson   

 
EXECUTIVE LEADERSHIP 

Dr. Esmaeil Porsa, President & Chief Executive Officer 
Mr. Anthony Williams, Vice President, Chief Compliance Officer  
Dr. Glorimar Medina-Rivera, Executive Vice President, Ben Taub Hospital  
Dr. Jackie Brock,  
Dr. Jennifer Small, Executive Vice President, Ambulatory Care Services 
Dr. Joseph Kunisch, Vice President, Quality Programs 
Ms. Kari McMichael, Vice President, Controller 
Dr. Martha Mims, Chair, Medical Executive Board  
Dr. Maureen Padilla, Senior Vice President, Nursing Affairs & Support Services  
Mr. Michael Hill, Executive Vice President, Chief Strategy & Integration Officer 
Dr. Michael Nnadi, Senior Vice President, Chief Pharmacy & Lab Officer  
Ms. Olga Llamas Rodriguez, Vice President, Community Engagement & Corporate Communications 
Mr. Omar Reid, Executive Vice President, Chief People Officer  
Ms. Patricia Darnauer, Executive Vice President, Lyndon B. Johnson Hospital 
Ms. Patrick Casey, Senior Vice President, Facilities Construction & System Engineering  
Dr. Sandeep Markan, Chief of Staff, Ben Taub Hospital 
Dr. Steven Brass, Executive Vice President & Chief Medical Executive 
Ms. Victoria Nikitin, Executive Vice President, Chief Financial Officer   
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ADDITIONAL GUESTS PRESENT 

Antoinette “Toni” Cotton Jerry Summers 
Cherry Pierson John Matcek 
Daniel Smith Katie Rutherford (Harris County Attorney’s Office) 
David Riddle  Matthew Schlueter 
Derek Curtis   Nicholas Bell 
Ebon Swofford (Harris County Attorney’s Office) Randy Manarang 
Elizabeth Hurst (The Governance Institute) Shawn DeCosta 
Elizabeth Winn (Harris County Attorney’s Office) Tai Nguyen 
Jennifer Zarate Tiffani Dusang  
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Tuesday, July 11, 2023

Update Regarding Board Member Orientation Process
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Tuesday, July 11, 2023

Presentation and Possible Recommendation to the Board Regarding Nomination Process
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Effective Nominations  Process

By Elizabeth Hanshaw Winn, 
Assistant Harris County Attorney

Harris Health Legal Team

1

9



Process in Robert’s Rules

⦿Options for Nominating Officers (RR 46:3): 

◼By Chair

◼By Committee

◼Any board member can make a motion for 
nominations. 

RECOMMENDATION – Formalize 
nominations process

2

10



3

USE	COMMITTEE	PROCESS	

EITHER	BY:

1.	Create	a	new	Nominations/Executive	
Committee	(Standing)	

OR

2.	Add	nominations	process	as		duty	of	an	
existing	Committee	(Governance,	

Compliance,	etc.)	via	Charter	amendment

RECOMMENDATIONS

11



Option 1 : Create a New Committee

⦿Draft Charter language for new Nominations 
Committee;

⦿Place approval of new Committee Charter on 
Board Agenda;

⦿Appoint members of the committee, including 
chair.  

4
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Option 2: Add Nominations 
Functions to an Existing Committee 

⦿Add duties to existing committee charter for 
final Board approval.

5
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Nominations process

1. The Chair of the Committee with nominations 
function will solicit interest in Board officer 
positions (“Officers”).

2. The solicitation should include (at a 
minimum):

⦿Board Officer positions available;
⦿Description of Offices and list of duties; and
⦿Deadline to notify Chair of interest in the 

Officer position.

6
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Nominations Process Cont’d.

3. After the deadline, the Nominations 
Committee will meet to discuss the list of board 
members interested in each position.  

4. If there are offices without a candidate by the 
deadline, the Committee members will reach out 
to board members to solicit interest.

7
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Nominations process Cont’d.

5. Nominations Committee will present the slate 
of candidates to the board members prior to the 
meeting (via email) and also via the Nominations 
Chair’s committee report at the regular board 
meeting held at applicable Committee meeting 
and subsequent Board meeting during the 
month before the meeting in which the actual 
election takes place.

8
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Conduct of Election

1. At the next Board meeting, the actual election 
takes place in open meeting.

2. At the meeting at which the election is held, 
another report is given by Nominations 
Committee chair where the slate is again 
announced. RR 46:15

3. After the report is given, the floor is turned 
back over to the Board Chair, who will conduct 
the actual election. 

9
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Conduct of Election Cont’d

4. The Board Chair will then ask if there are any 
nominations from the floor. This would be done for 
each position, and the Board Chair will close the 
nominations after asking (I recommend 3 times) for 
floor nominations for each office.

5. Special Notes relating to nominating from the 
floor:

⦿Nominations from the floor would not have to be 
seconded;

⦿The person nominated would need to accept or 
reject the nomination;

⦿A person can nominate themselves.

10
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Conduct of Election Cont’d

6. Once you have a final ballot including any 
candidates nominated from the floor, the 
election will take place with the Board Chair 
calling for a vote by Officer position. RR 46:18-
21, RR 46: 37 & 44

Alternate Option:  nominate, close nominations, 
then vote for each office separately.  This will 
allow a cleaner option to allow individuals to run 
for more than one office. RR 46:32.

11
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Conduct of Election Cont’d

Handling a Tie Vote:

⦿The board chair votes to break the tie.

⦿ If a tie vote remains after chair votes, another 
election must be held.

Note; if all board members attend the meeting, a tie 
vote should not occur unless a board member 
abstains.

12
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Open Discussion – Next Steps

⦿Make a recommendation to the Board for 
nominations process:

◼Nominations Committee

OR

◼Add functions to existing Committee

13

21



Any Questions?

14
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Tuesday, July 11, 2023

Discussion Regarding Best Practices for Making Parliamentary

Motions to Request Documentation, Reports or Other Post meeting Actions

23



Best Practices for Making Requests 
through Parliamentary Motions 

By Elizabeth Hanshaw Winn, 
Assistant Harris County Attorney

Harris Health Legal Team

1
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REMINDER OF THE BENEFITS OF 
PARLIAMENTARIAN PROCEDURES

ÿ Working together effectively and smoothly.

ÿ Opportunity for all members to be heard.

ÿ Helps accomplish meeting purpose.  

ÿ Forces handling 1 item at a time.

2
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CONTENT OF REQUEST

ÿMake sure the request you are making is within the 

scope of the agenda item.

ÿBe clear and concise on what you are requesting.    

ÿProvide a timeline for receiving the information.

3
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SAMPLE MOTIONS

• Example 1: I move that the 

Board Members receive a 

copy of an analysis 

providing the differences 

between the contract we are 

approving today and the 

contract we approved last 

year for the same services 

prior to our next board 

meeting. 

• Example 2: I move that X 

Department present 

information on how the 

MWBE percentage was 

calculated for the clinic 

facilities contract during our 

next board meeting. 

4
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NEED GUIDANCE ON MOTION 
LANGUAGE

• Let meeting chair know 

you need assistance in 

forming the motion 

language.

• Ask the chair for a recess 

to allow time for 

assistance with motion 

language.

5

28



Any Questions?

6
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