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BYLAWS OF MEMORIAL HOSPITAL

ARTICLE |: PREAMBLE

Memorial Hospital shall be operated as a full service acute general hospital and
shall have as its purpose the responsibility of providing quality care to the
members of the community.



1.

2.

BYLAWS OF MEMORIAL HOSPITAL

ARTICLE II: HOSPITAL BOARD OF TRUSTEES

Section 1: Composition

A.

The Board of Trustees of Memorial Hospital hereinafter referred to as
“Hospital Board”, shall consist of not less than five (5) nor more than
fifteen (15) voting members who shall constitute a broad representation of
the local community. The Chief of Staff shall serve as an ex officio, non-
voting member of the Hospital Board. The Hospital Auxiliary shal be
represented on the Board by a voting member. The Auxiliary shall

submit the names of three past presidents to the City Council, who shall
select one of the names submitted for appointment to the Board. Each
Auxiliary appointment shall be for athree year term. Each regular
member of the Hospital Board shall be appointed by the City Council of
the City of Colorado Springs, and shall be appointed for aterm of three (3)
years, except as provided above. Members appointed to the Hospital
Board shall have knowledge beneficial to the governance of the Hospital
aswell asinterest in and willingness to take an active part in governing the
operations and encouraging the development of Memorial Hospital.
Appointments will be staggered, insofar as possible, to allow for the
termination of appointment of approximately one-third of the membership
during the month of September of each calendar year. No member of the
Hospital Board shall be appointed to serve more than three consecutive
three (3) year terms. Those members appointed to a vacancy, the duration
of which islonger than one and one-half (1 %2) years, may be reappointed
to no more than one additional three (3) year term. The appointment of a
member of the Hospital Board by the City Council shall become effective
upon the date of such action by the City Council or at such other date as
may be stipulated in the resolution appointing said member.

Any member may resign from the Hospital Board at any time by giving
written notice to the Chair or Secretary of the Hospital Board, and the
acceptance of such resignation shall not be necessary to make it effective.

Members of the Hospital Board may be recommended for removal from
the Hospital Board by mgjority vote of the Hospital Board. All such
recommendations for removal will be made in writing to the City Council
and will include all causes for recommended action.

Members of the Hospital Board will be required to execute a Conflict of
Interest Statement.

Section 2: Authority




Duties and fiduciary responsihilities of the Hospital Board are as follows:

(1)

(2)

3)

(4)

()

(6)

The Hospital Board generally shall be empowered and authorized
to do all things not in conflict with the City Charter or the
Ordinances of the City of Colorado Springs for the operation,
maintenance and development of Memorial Hospital.

It shall, upon recommendation of the Finance Committee, review
the annual operating budget and capital expenditures, evaluate and
approve financial statements and all financial matters of the
hospital.

It shall exercise control over the operation, expenditures, personnel
and employee matters, betterments, improvements, repairs,
equipment, fiscal and other policies of the Hospital.

The Hospital Board shall advise the City Manager and City
Council of the amount of financial support from the City, if any,
deemed necessary for the Hospital for each ensuing fiscal year.

The Hospital Board shall review its own performance and
fulfillment of its fiduciary responsibilities on an annual basis.

To provide representation for the Hospital Board on the
Organization Performance Improvement Council (OPIC), which
functionsto review, prioritize, and make recommendations
regarding performance improvement activities throughout the
organization.

The Hospital Board shall select and appoint a competent and experienced
Executive Director who shall be a direct representative in the management
of the Hospital. The Hospital Board shall, through the Executive Director,
provide for the following:

(1)

(2)

(3)

(4)

Review of these Bylaws, the Bylaws of the Medical Staff and all
auxiliary organizations by the Executive Committee of the Board
on an annual basis.

Development of plans for the extended care of patients and other
long-term services. This shall include arrangements for provision
of services by outside resources.

The education and training of Hospital personnel consistent with
the needs of the Hospital.

Review and act upon the reports of authorized agencies.



(5) Provide appropriate representation on the Organizational
Performance Improvement Council (OPIC), which functionsto
review, prioritize, and make recommendations regarding
performance improvement activities throughout the organization.

(6) Maintain a Strategic Plan to be reviewed by the Hospital Board on
an annual basis.

Upon the recommendation and advice of the Medica Staff of Memorid
Hospital, the Hospital Board shall appoint members of the Medical Staff
and grant such privileges as may in their judgements be warranted by the
experience and training of the applicant.

Section 3: Regular and Special Mesetings of the Hospital Board

A.

B.

Meetings of the Hospital Board shall be regular and special.

The annual meeting of the Hospital Board shall be held in September of
each year for the purpose of electing officers and for the transaction of
such other business that may come before the meeting.

The regular meetings of the Hospital Board shall normally be held at least
monthly at the Hospital or at such other locations as determined by the
Hospital Board.

Specia meetings of the Hospital Board may be called by, or at the
direction of, the Chair of the Hospital Board, and shall be called upon the
written request of any three members of the Hospital Board, or upon the
request of the Executive Director. Sufficient notice of any special meeting
shall be made by written notice mailed to each member of the Hospital
Board at least five (5) days before the date of such special meeting.
However, if amagjority of the members of the Hospital Board waive the
requirement for a written notice, a special meeting may be held at atime
agreeable to a majority of the members of the Hospital Board.

Members of the Hospital Board or any committee established by the
Hospital Board may participate in a meeting of the Hospital Board or a
committee by means of conference telephone or similar communications
equipment by which all persons participating in the meeting can hear each
other at the same time. Such participation shall constitute presence in
person at the meeting.



Unless otherwise provided in these Bylaws, no binding action may be
taken by the Hospital Board except at aregular or special meeting;
provided, however, that any action taken by the Hospital which requires
Hospital Board approval shall be valid if ratified by the Hospital Board at
a subsequent regular or special meeting, or in the alternative, if ratified by
amajority of the members of the Hospital Board by means of a telephonic
poll.

All members of the Hospital Board shall attend meetings regularly. The
failure of any Hospital Board member to meet the attendance requirements
consistent with the policies of the City Council may result in removal of
that member from the Hospital Board.

The presence of a mgjority of the membership of the Hospital Board at
any of its meetings shall constitute a quorum. No action except to adjourn
can be taken at any meeting at which less than a quorum is present.



BYLAWS OF MEMORIAL HOSPITAL

ARTICLE IIl: OFFICERS

Section 1: Officers, Election, Term. The officers of the Hospital Board shall be a
Chair, Vice-Chair, and Secretary and such other officers as may be determined by
the Hospital Board, all of whom shall be elected by the Hospital Board at the
annual meeting of the Hospital Board each year and shall hold office for a period
of one (1) year or until their successors have been elected.

Section 2: Chair; Duties. The Chair shall be a member of the Hospital Board and
shall call and preside at all meetings of the Hospital Board, the Executive
Committee, and the Joint Conference Committee. The Chair may sign with the
Secretary or with any proper officer of the Hospital authorized by the Hospital
Board any deeds, mortgages, bonds, contracts, or other instruments which the
Hospital Board has authorized to be executed, except in cases where the signing
and execution thereof shall be expresdy delegated by the Hospital Board or by
these Bylaws or by statue to some other officer or agent of the Hospital. The
Chair shall perform the duties and have the powers which are ordinarily incident
to this office, and others which the Hospital Board shall from time to time
specificaly designate. The Chair shall be an ex officio member with vote of all
standing and special committees of the Hospital Board.

Section 3: Vice-Chair; Duties. The Vice-Chair, who shall be a member of the
Hospital Board, shall act as Chair in the absence of the Chair and when so acting
shall have all the power and authority of the Chair. The Vice-Chair shall have
such other powers and perform such other duties that from time to time might be
prescribed for the Vice-Chair by the Hospital Board or the Bylaws.

Section 4: Secretary; Duties. The Secretary, who shall be a member of the
Hospital Board, shall issue notices of all regular and special meetings on order
from the Chair; shall recelve and attend to all correspondence of the Hospital
Board; shall have custody of al documents belonging to the Hospital Board;
shall cause accurate minutesto be kept of all meetings of the Hospital Board; and
shall perform such other duties as usually pertain to this office.

Section 5: Resignation; Removal; Officers. Any officer may resign at any time
by giving written notice to the Chair or Secretary of the Board and unless
otherwise specified therein the acceptance of such resignation shall not be
necessary to make it effective. Any officer may be removed by the Hospital
Board whenever, in its judgment, the best interests of the Hospital would be
served thereby. If the removal of a member as an officer of the Hospital Board
also includes the recommendation for removal from the Hospital Board, such
recommendation must be forwarded in writing to the City Council in accordance
with ARTICLE 11, Section 1, paragraph C of these Bylaws.




BYLAWS OF MEMORIAL HOSPITAL

ARTICLE IV: COMMITTEES

Section 1: Committees; Powers

A. Committees of the Hospital Board shall be standing and special. Standing
Committees shall be an Executive Committee, a Strategic Planning
Committee, a Finance Committee, a Human Resources Committee, and
Audit Committee, a Budget Committee, and a Human Services Contract
Committee and such other standing committees as the Hospital Board may
authorize.

B. The Chair and all members of each committee, except as specified for the
Executive Committee, shall be appointed by the Chair of the Hospital
Board following the annual meeting. Members of each committee shall
hold office for one (1) year or until their successors are appointed. The
Chair may fill any vacancies that occur on committees for the remainder
of the year.

C. Standing committees shall have power to act only as stated in these
Bylaws or as conferred by the Hospital Board in specific matters.

D. Those committee members appointed by the Chair of the Hospital Board
may include persons in an advisory or consulting capacity who are not
members of the Hospital Board. In all committees, however, the chair of
the committee shall be a Hospital Board Trustee.

E. Minutes shall be recorded for all committee meetings and filed with the
Secretary of the Hospital Board for its review. The Hospital Board of
Trustees must ratify the actions of al committees.

Section 2: Executive Committee; Composition; Powers; Duties. The Executive
Committee of the Hospital Board shall consist of the Chair of the Hospital Board,
who shall be Chair of the Executive Committee, Vice-Chair, Secretary and other
members of the Hospital Board as appointed by the Chair. The Executive
Committee shall have power to transact al regular business of the Hospital during
the interim between meetings of the Hospital Board provided that any action that
it may take shall not conflict with the policies and the expressed wishes of the
Hospital Board, and it shall refer through the Chair all matters on which it has
taken action to the Hospital Board for ratification at its next regular meeting. Any
action taken by the Executive Committee shal have the full force and effect of the
action by the entire Hospital Board unless, or until, the Hospital Board provides
otherwise. Should any matter of extreme urgency arise between regular meetings




of the Hospital Board, it shall be the duty of the Executive Committee to request
the Chair to call a specia meeting of the Hospital Board.

Section 3: Quarterly Joint Conference of Hospital Board and Medical Staff. The
Joint Conference shall include the officers of the Hospital Board, Executive
Director and staff, the Chief of Staff, the Chief of Staff-Elect, and the Secretary of
the Executive Committee of the Medical Staff with the Chair of the Hospital
Board as Chair of the Joint Conference. The Joint Conference will be scheduled
quarterly. The purpose of the Joint Conference is to discuss matters of a medico-
administrative nature that need to be brought to its attention, and making such
recommendations as it may deem in the best interest of the Hospital. The Joint
Conference is not empowered to make final decisions in matters brought before it
in the name of the Hospital Board or the Medical Staff; its purpose is one of
communication between these two bodies. Interested members of the Hospital
Board and of the Executive Committee of the Medical Staff are invited to all
guarterly Joint Conferences.

Section 4:  Finance Committee; Composition; Powers; Duties

A. The Finance Committee shall consist of a Chair and at least two (2)
members of the Hospital Board, appointed by the Chair of the Hospital
Board following the annual election of the officers of the Hospital Board.
The Finance Committee shall meet at least quarterly and shall perform the
following functions:

D Recommend to the Hospital Board corporate policies which will
assist the Finance Committee in performing its responsibilities.

2 Participate in the preparation and periodic review of the annual
operating budget of the Hospital and present an operating budget to
the Hospital Board for review, approval and submissions to the
City Council and to such other regulatory bodies as required by
statue.

(€)) Evaluate and approve monthly financial statements of the Hospital.

4 Evaluate and advise the Hospital Board in all financial matters of
the Hogspital.

B. The Executive Director shall be an ex officio member without vote of the
Finance Committee.

Section 5: Human Resources Committee; Composition; Powers; Duties. The
Human Resources Committee shall consist of a Chair and at least two (2)
members of the Hospital Board, appointed by the Chair of the Hospital Board
following the annual election of the officers of the Hospital Board. The Human




Resources Committee shall meet at least annually and will perform the following
functions:

A. Regular review of al major Hospital personnel policies and procedures to
assure equity and reasonableness.

B. Recommend annually, for consideration by the Board of Trustees, the
percentage change, if any, in the average wage range of al Memorid
Hospital positions.

C. Recommend annually, for consideration by the Board of Trustees,
changes, if any, in Memorial Hospital employee benefits.

D. Following a performance evaluation by the Board of Trustees, recommend
annually, for consideration by the Board of Trustees, the Executive
Director’s compensation for the following year, based on the
compensation range for comparable Chief Executive Officer positions, as
instituted by the Board.

E. Recommend annually, for consideration by the Board of Trustees, the
target operating margin and patient satisfaction goals for the Employee
Performance Incentive Program.

Section 6: Strategic Planning Committee; Composition; Powers; Duties. The
Strategic Planning Committee shall consist of a Chair and at least two members of
the Hospital Board, appointed by the Chair of the Hospital board, following the
annual election of officers of the Hospital Board. The Strategic Planning
Committee shall meet at least annually and shall perform the following function

Annually review and update the Strategic Plan of the Hospital, and after
consultation with the Executive Director, present the Strategic Plan to the
Hospital Board for approval.

Section 7: Audit Committee; Composition; Powers; Duties. The Audit
Committee shall consist of a Chair and at least two members of the Hospital
Board, appointed by the Chair of the Hospital Board, following the annual
election of officers of the Hospital Board. The Audit Committee shall meet at
least annually and shall perform the following functions.

A. Engage the independent auditors to perform the annual audit of the
Hospitd;

B. Review the internal control letter and the comfort letters provided to the
Hospital by the independent auditors;



C. Review any and al internal audits performed at the Hospital, whether by
the City auditor or the Hospital internal auditors; and

D. Initiate audits of various Hospital systems and procedures as directed by
this committee or the Hospital Board.

8. Section 8: Budget Committee; Composition; Powers; Duties. The Budget
Committee shall consist of a Chair and at least two members of the Hospital
Board, appointed by the Chair of the Hospital Board, following the annual
election of officers of the Hospital Board. The Budget Committee shall meet at
least quarterly and prior to the initial submission and periodic review of the
operating budget by the Financial Committee. The Budget Committee shall
perform the following functions:

A. Participate in the preparation and detailed periodic review of the annual
operating budget prior to, and as a condition precedent to , itsreview by
the Financial Committee of the Hospital Board;

B. Review the budget by departments as well as in summary; and

C. Recommend to the Hospital Board and amount to be budgeted for Trustee
education (travel and conference fees) and for new Trustee orientation
programs.

9. Section 9: Human Services Contract Administration Committee; Composition;
Powers, Duties. The Human Services Contract Administration Committee shall
consist of a Chair and at least two members of the Hospital Board, appointed by
the Chair of the Hospital Board, following the annual election of officers of the
Hospital Board. The Human Services Contract Administration Committee shall
meet at least annually and shall perform the following functions:

A.  Administer the health care related functions and contractual services of
the City of Colorado Springs assumed by the Hospital form the City in
1998; and

B. Review al requests for funding and evaluate historical and likely
outcomes in recommending to the Hospital Board the types and amounts
of rewards. The Hospital Board shall have the sole authority to finalize
such awards.

10. Section 10: Specia Committees, Powers. Special Committees shall be appointed by
the Chair of the Hospital Board from time to time as occasion demands. These
committees shall limit their activities to the purpose for which they are appointed and
they shall have no power to act unless such is specifically conferred by action of the
Hospital Board. All special committees shall have a date of termination of activities.



BYLAWS OF MEMORIAL HOSPITAL

ARTICLE V: THE EXECUTIVE DIRECTOR

The Hospital Board shall select and employ a competent and experienced

Executive Director who shall be its direct representative in the management of the
Hospital. The Executive Director shal be given the necessary authority and held
responsible for the administration of the Hospital in all its departments, subject only to
the policies enacted by the Hospital Board and to such orders as may be issued by the
Hospital Board, or by any of its committees to which it has delegated power to act. More
specifically, the authority and duties of the Executive Director shall include but are not
limited to the following:

A. To initiate programs that insure that adequate comprehensive institutional
Planning takes place and to be sure that there is developed an orderly
decision-making process within the Hospital. The Board of Trustees, the
Executive Director and the Administrative Staff, the Medical Staff, the
Nursing Service and others as appropriate participate in the planning
process.

B. To assure the development and implementation of a plan for delegating
authority which assigns specific responsibilities to specific positions
within the organizational structures, including those of a medico-
administrative nature.

C. To insure that the established mechanisms relating to the functions of the
Medical Staff organization are carried out and to act as the official channel
of contact between the Hospital Board and the Medical Staff organization.
In the Medical Staff organization the Executive Director shall have the
following specific powers.

D To grant temporary privileges to Medical, Denta and Podiatric
Staff applicants with the approval of the Credentials Committee
and to terminate such privileges whenever such actionsisin the
best interest of patient care or safety in the hospital or to prevent
disruption of its operation.

2 To summarily suspend all or any portion of the clinical privileges
of amember of the Medical, Dental and Podiatric Staff whenever
such action must be taken immediately in the best interest of
patient care or safety in the Hospital or to prevent disruption of its
operation.

D. To appoint subordinate managers to positions of authority, provide for
their continued development, and evaluate their performance.



E. To develop a system for coordinating and integrating all resources
available to the medical care ingtitution in an effort to achieve the primary
objectives of excellence in the provision of patient care.

F. To establish evaluation programs for all aspects of organizations
operation, including the quality of care provided.

G. To insure the safeguarding and appropriate use of institutional resources
(people, facilities, and finances).

H. To attend all meetings of the Hospital Board and its committees.

The Executive Director shall be employed by the Hospital Board and after recelving and
reviewing the recommendations of the Human Resources Committee, the Executive
Director’s compensation shall be determined by the Hospital Board annually in
conjunction with the preparation of the annual Hospital budget.



BYLAWS OF MEMORIAL HOSPITAL

ARTICLE VI: MEDICAL, DENTAL AND PODIATRIC STAFF

Section 1: Organization. The physicians, dentists and podiatrists granted clinical

privileges in the Hospital shal be organized into a Medical, Dental and Podiatric
Staff under Medical, Dental, and Podiatric Staff Bylaws, Rules and Regulations.
Proposed Bylaws, Rules and Regulations shall be recommended by the Medical,
Dental and Podiatric Staff, shall be in conformity with the policies of the Hospital
Board, and shall become effective upon approval by the Hospital Board.

Section 2: Quality of Medical Care and its Evaluation

A.

The Hospital Board shall delegate to the Medical, Dental and Podiatric
Staff such responsibility for providing appropriate professional care to the
Hospita’s patients as the Hospital Board in its discretion deems
appropriate, provided that there is hereby delegated to the Medical, Dental
and Podiatric Staff the responsibility of medical functions and it shal be
responsible for the quality of the medical care rendered to patientsin the
Hospital.

The Medical, Dental and Podiatric Staff shall conduct a continuing review
and appraisal of the quality of professional care rendered in the Hospital,
and shall report such activities and their results to the Hospital Board.

The Medical, Dental and Podiatric Staff shall make recommendations to
the Hospital Board concerning: (1) appointments, reappointments, and

changes in staff status; (2) granting of clinical privileges; (3) disciplinary
actions; (4) all mattersrelating to professional competency; and (5) such
specific matters as may be referred to it by the Hospital Board.

The Hospital Board shall approve the Hospital’ s Performance
Improvement Plan. The Organizational Improvement Council which has
been established in the Performance Improvement Plan will annually
evaluate the Performance I mprovement Program based on the following
criteria

(D) M easurable improvements to meet established Hospital goals,

2 Program comprehensiveness,

3 Flexibility,

4 Resource utilization,



(5) Program continuity,
(6) Interdepartmental collaboration.

The annual evaluation, along with recommendations to institute, alter, or
delete any program components that are determined to be necessary, will
be submitted to the Hospital Board and to the Medical Staff Executive
Committee for consideration.



BYLAWS OF MEMORIAL HOSPITAL

ARTICLE VII; AUXILIARY ORGANIZATIONS

The Hospital Board may provide for the establishment of auxiliary organizations and
special advisory boards. When established, such organizations shall develop and adopt
Bylaws to delineate the purpose and function of the organization and establish a
framework of self-regulation and a means of accountability to the Hospital Board. Such
Bylaws shall be in conformity with the policy of the Hospital Board and shall become
effective upon approval of the Hospital Board.



BYLAWS OF MEMORIAL HOSPITAL

ARTICLE VIII: AMENDMENTS

These Bylaws may be amended by a majority of the members present at the annual
meeting or any regular or special meeting of the Hospital Board called for that purpose.
Such proposed amendment shall be published in full in the calling of the meeting.



BYLAWS OF MEMORIAL HOSPITAL

ARTICLE IX: RULES AND REGULATIONS

The Hospital Board shall adopt such rules and regulations as may be necessary for the
proper conduct of its work and the establishment of Hospital policy. Such rules and
regulations shall be in conformity with the provisions of these Bylaws.



BYLAWS OF MEMORIAL HOSPITAL

ARTICLE X: ADOPTION

These Bylaws shall be adopted at any regular meeting of the Board of Trustees
and shall become effective as of the date of their adoption.



