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By-LAwsS
OF

ERIE COUNTY MEDICAL CENTER CORPORATION

Preamble

The State of New York has enacted legislation, codified at Article 10-C of the Public Authorities
Law of the State of New York [the “Act”], creating the Erie County Medical Center Corporation
[“ECMCC” or the “Corporation”]. These by-laws are intended to supplement the requirements
of the Act.

ARTICLE |
OFFICES

ECMCC may maintain offices at such places within or without Erie County, New York as the
Board of Directors may, from time to time, determine.

ARTICLE Il
PURPOSE OF BY-LAWS

Pursuant to the broad powers granted by the Act, the Board of Directors of ECMCC [the
“Board”’] has adopted these By-Laws, to govern and manage its proceedings and affairs and for
the advice and guidance of its members, and nothing contained in these By-Laws shall be
deemed, nor are they intended in any manner or degree, to limit or restrict the power and right of
the Board under existing law, to manage, control, operate and administer ECMCC and it’s
personnel, patients and medical staff.

ARTICLE I
CORPORATE PURPOSE

To continue as a general, municipal hospital and provide health care services and health facilities
for the benefit of the residents of the State of New York and the County of Erie, including
persons in need of health care services without the ability to pay, as required by law.

ARTICLE IV
ERIE COUNTY MEDICAL CENTER CORPORATION BOARD OF DIRECTORS

Section 1. General Powers. In addition to the powers and authorities
expressly conferred by these By-laws, the Board may exercise all such general and special
powers of the Corporation and do all such lawful acts and things as enumerated by the Act.




Section 2. Hiring Powers. The Board shall hire, determine the
compensation and benefits and annually review the performance of the Chief Executive Officer
[“CEQ”], President, Chief Operating Officer [“COQ™], Chief Financial Officer [“CFQO”], Chief
Medical Officer [“*CMO”], Administrator of Terrace View, Associate Administrator for Health
Systems Development, Internal Auditor and General Counsel of the Corporation. No person or
firm shall be hired by the Corporation to perform any of the duties of any of the foregoing
without prior Board approval. The Board shall have the authority to discharge any of the
foregoing executives with or without cause; provided that the removal without cause shall not
prejudice the contract rights, if any, of such executive.

Section 3. Voting Directors. The Corporation shall be governed by
fifteen voting Directors. The membership, term of office, selection of the voting Directors and
the powers and duties of the Board shall be in accordance with the Act and these By-laws.

Section 4. Nonvoting Representatives. The Corporation shall have four
nonvoting Representatives. The term of office, selection and powers and duties of the nonvoting
Representatives shall be in accordance with the Act and these By-laws. For the purpose of these
By-Laws, the term “member” or “Board member” shall refer to both voting Directors and non-
voting Representatives.

Section 5. Resignation. Any Director or Representative may resign at any
time by giving written notice to the Chairperson of the Board. Such resignation shall take effect
at the time specified therein and unless otherwise specified therein the acceptance of such
resignation shall not be necessary to make it effective.

Section 6. Removal. Members of the Board may be removed from office
by the Board for inefficiency, neglect of duty, or misconduct of any kind, including but not
limited to violation of the law, after the Board has given such member a copy of the charges
against him or her and an opportunity to be heard in person or by counsel in his or her defense,
upon not less than ten days notice.

Section 7. Vacancies.  Vacancies occurring other than by expiration of
term shall be filled for the unexpired terms in the manner provided for original appointment in
accordance with the Act.

Section 8. Monthly Meetings. The Board shall hold regular monthly
meetings at the ECMCC offices or other convenient locations as designated by the Board at such
time as the Board may designate. In the event that a previously scheduled regular monthly
meeting may not be required for a particular month, the Board may cancel that meeting.

Section 9. Annual & Special Meetings. A meeting of the Board shall be held
annually at which time officers of the Corporation shall be elected. A special meeting may be
called by the Chairperson or Vice Chairperson acting in the Chairperson’s absence, or by any
three (3) members of the Board at any time upon proper notice under the Public Officers Law.
The only action that can be taken at a special meeting is the consideration of the subject or
subjects designated in the notice for the special meeting.




Section 10.  Open Meetings Law. All meetings of the Board shall comply
with the requirements of Article 7 of the Public Officers Law. In a regular, annual or special
meeting, the Board may request an Executive Session pursuant to Article 7 of the Public Officers
Law or applicable sections of the Act.

Section11.  Quorum. The powers of the Corporation shall be vested in
and shall be exercised by the Board at a duly called and held meeting, where a quorum of eight
Directors is present. No action shall be taken by the Corporation except pursuant to the
favorable vote of at least eight Directors present at the meeting at which such action is taken.

Section 12.  Telephone Meetings. The members of the Board or any committee
thereof may participate in a meeting of such Board or committee by means of a conference
telephone or similar communications equipment allowing all persons participating in the meeting
to hear each other at the same time. Participation by such means shall constitute presence in
person at a meeting.

Section 13.  Action by Written Consent. To the extent permitted by law, any
action required or permitted to be taken by the Board or any committee thereof may be taken
without a meeting if all members of the Board or the committee consent in writing to the
adoption of a resolution authorizing the action. The resolution and the written consents thereto
by the members of the Board or committee shall be filed with the minutes of the proceedings of
the Board or committee.

Section 14.  Minutes of Meetings. The Board shall keep a written record of all
business conducted, including resolutions, findings, conclusions and recommendations that shall
be filed with the minutes of the proceedings of the Board or committee.

Section 15.  Compensation. Neither the voting Directors nor the
nonvoting Representatives shall receive compensation for their services, but shall be reimbursed
for all their actual and necessary expenses incurred in connection with their duties under the Act
and these By-laws.

ARTICLE V
OFFICERS

Section 1. General. The officers of the Corporation shall be elected by
the Board and shall be comprised of a Chairperson of the Board, a Vice Chairperson of the
Board, a CEO, a Secretary, an Assistant Secretary, a Treasurer, and such other officers as the
Board shall from time to time provide; such officers shall exercise the duties provided by the
Board and the Act.

Section 2. Election, Term of Office. The officers of the Corporation shall
be elected by the Board at its annual meeting. Each officer elected shall hold office until his
successor has been duly chosen and has qualified or until his or her earlier resignation or
removal.




Section 3. Resignation. Any officer may resign at any time by giving
written notice thereof to the Board, provided that the resignation shall not prejudice the contract
rights, if any, of the Corporation. Any such resignation shall take effect at the time specified
therein and unless otherwise specified therein the acceptance of such resignation shall not be
necessary to make it effective.

Section 4. Removal. The Directors shall have the authority to discharge
any officer with or without cause; provided that the removal without cause shall not prejudice the
contract rights, if any, of the officer.

Section 5. Vacancies.  In the event of a vacancy occurring in the office of
the Chairperson or Vice Chairperson, any member designated by the Board shall serve as Acting
Chairperson for that meeting. In the event of a vacancy occurring in any other office, any
member designated by the Board shall serve as an Acting officer for that meeting.

Section 6. Chairperson of the Board.  The Directors shall, by majority
vote, select one of the fifteen Directors as the Chairperson of the Board. The Chairperson shall
preside over all meetings of the Board and shall have such other duties as the Directors may
provide. Other than the Executive Committee, the Chairperson shall serve ex officio on all
Board committees with full voting rights. The Chairperson shall serve for a two year term of
office. No member of the Board shall be permitted to serve more than two consecutive two year
terms as Chairperson of the Board.

Section 7. Vice-Chairperson(s) of the Board. The Directors shall, by
majority vote, select one or more of the fifteen Directors as the Vice-Chairperson of the Board.
The Vice-Chairperson shall preside over all meetings where the Chairperson of the Board is
absent, and shall have such other duties as the Directors may provide. The Vice-Chairperson
shall serve for a two year term of office. At least one Vice-Chairperson shall be designated by a
majority vote of the Board as “Vice-Chair, Chair-Elect” in the second year of that Vice-
Chairperson’s term of office. At the conclusion of the term of the Vice-Chair, Chair-Elect, the
Board shall retain authority to appoint the Vice-Chair, Chair-Elect or any other member of the
Board of Directors as Chairperson of the Board of Directors.

Section 8. Chief Executive Officer. The Board shall hire, set the
compensation and annually review the performance of the CEO. The CEO (also referred to as
the Administrator) shall carry out the policies of the Board, provide services to the Board; and
shall be subject to the By-Laws, rules and regulations of the Board. He or she shall have all the
general powers and duties of a Superintendent of a public general municipal hospital as set forth
and enumerated in the General Municipal Law of the State of New York, Section 129, sub. 1
through 9 as amended and of a chief executive officer as set forth in Title 10, subpart 405.3 of
the New York Codes, Rules and Regulations and the Act. The CEO shall provide leadership,
direction, and administration in all aspects of the Corporation’s activities and other corporate
entities to ensure compliance with established objectives and the realization of quality,
economical health care services, and other related lines of business. The CEO shall ensure the
Corporation’s compliance with all applicable laws and regulations. The CEO shall submit




monthly and special reports to the Board and its committees regarding strategic, operational and
financial performance, along with the current status of ECMCC services and facilities. The CEO
shall be expected to provide feedback to the Board regarding those employees hired by the
Board. The CEO shall ensure that subordinate officers provide meaningful reports to the Board
regarding the previous month’s activities. The CEO shall coordinate with the Board, Medical
Staff, and other Corporation personnel to respond to the community’s needs for quality
healthcare services and monitor the adequacy of the Corporation’s medical activities.

Section 9. President. The Board shall hire, set the compensation and
annually review the performance of the President. The duties of the President shall be distinct
from the duties of other officers of the Corporation and shall be enumerated in a job description
reviewed by the Executive Committee of the Board.

Section 10.  Secretary & Assistant Secretary. The Board shall, by majority
vote, select either Directors or Representatives to serve as the Secretary and Assistant Secretary.
The Secretary shall send notices for all meetings of the Board. The Secretary shall act as
custodian for all records and reports, and shall be responsible for keeping and reporting of
adequate records of all meetings of the Board. The Secretary may delegate these duties to
another officer to act on his/her behalf. The Secretary will approve and sign the minutes of all
meetings of the Board which shall be kept in an official record book. In the absence of the
Secretary at any meeting, the Assistant Secretary or any member designated by the Chairperson
shall act as the Secretary for that meeting.

Section 11.  Treasurer. The Board shall, by majority vote, select either a
Director or a Representative to serve as the Treasurer. The Treasurer shall monitor the financial
affairs of ECMCC as managed by the officers of the Corporation and. The Treasurer will also
have the power to establish bank accounts in the name of the Corporation. He or she shall do
and perform all other duties incident to the office of Treasurer as may be prescribed by the Board
from time to time.

ARTICLE VI
COMMITTEES

General Rules

Section 1. General. The Standing Committees of the Board shall be: the
Executive Committee, the Quality Improvement Committee, the Finance Committee, the Audit
and Compliance Committee, the Building and Grounds Committee, the Human Resources
Committee, the Executive Compensation Committee, the Ethics Committee, the Terrace View
Quality Improvement Committee, the Governance Committee, the Investment Committee and
the Contracts Committee. At the discretion of the Chairperson, and upon the advice of the Board,
additional special committees may be appointed to address specific issues.

Section 2. Appointment of Committees. The Chairperson of the Board shall
appoint all members of standing and special committees. Appointments will be made at the first
regular meeting following the annual election of officers, or at such other time deemed necessary




by the Chairperson. The Chairperson of the Board shall appoint a Chairperson for each
committee. Committee Chairpersons shall serve one year terms of office. The Chairperson may
appoint individuals other than Board members to committees either standing or special, except
the Executive Committee.

Section 3. Resignation. A committee member may resign at any time by
giving written notice to the Chairperson of the Board. Such resignation shall take effect at the
time specified therein and unless otherwise specified therein the acceptance of such resignation
shall not be necessary to make it effective.

Section 4. Removal. Committee members may be removed from
committee membership by the Board for inefficiency, neglect of duty, or misconduct of any
kind, including but not limited to, violation of the law, after the board has given such member a
copy of the charges against him or her and an opportunity to be heard in person or by counsel in
his or her defense, upon not less than ten days notice.

Section 5. Vacancies.  Vacancies occurring otherwise than by expiration of
term of office shall be filled for the unexpired terms by appointment from the Chairperson of the
Board.

Section 6. Quorum. At a committee meeting, a quorum shall be one-half
the number of members of the committee.

Section 7. Voting. Only the members of the Board serving on a
Standing or Special Committee, an appointed non-member of the Board and the Chairperson of
the Board serving ex officio, shall have a vote.

Section 8. Minutes. Each committee meeting shall have an agenda, time
convened and adjourned recorded, and shall submit minutes of its meeting to the Secretary of the
Board in advance of the regular monthly meeting.

Standing Committees

Section 9. The Executive Committee. The Executive Committee shall
consist of four (4) members. The Corporation’s General Counsel shall serve ex officio as a
member of the Executive Committee. Other members of the Board may be added when
advisable. The Chairperson shall preside at all meetings of the Committee.  The Executive
Committee shall meet at least quarterly, or upon the call of the Chairperson.

Section 10.  The Quality Improvement Committee. The Quality
Improvement Committee shall consist of three (3) members. The Chairperson of the Committee
may, in his or her discretion, request the presence of other persons, as the issues before the
Committee may dictate. The Committee shall meet at least quarterly, or upon the call of the
Chairperson. The Committee shall be responsible for the following:




a. Inform the Board of patient safety, performance improvement and quality assurance
issues of relevance to ECMCC.

b. Establishment, maintenance and operation of a coordinated quality assurance program
integrating the review of activities of all hospital services in order to enhance the quality
of patient care and to identify and prevent professional malpractice. The specific
responsibilities of the Committee are further set forth in the quality assurance plan of the
hospital.

c. Other duties and responsibilities as may be assigned from time to time by the Board.

Section 11.  The Finance Committee. The Finance Committee shall consist
of five (5) financially literate members of the Board. The Chairperson of the Committee may, in
his or her discretion, request the presence of other persons, as the issues before the Committee
may dictate. The Finance Committee shall meet at least quarterly, or upon the call of the
Chairperson. The Committee shall be responsible for the following:

a. Review relevant budgets of the Corporation and maintain ongoing oversight of the
financial situation of the Corporation.

b. Oversee, evaluate, and where appropriate, make recommendations with respect to
financial operations of the Corporation.

c. Other duties and responsibilities as may be assigned from time to time by the Board.

Section 12.  The Audit & Compliance Committee. The Audit &
Compliance Committee shall consist of at least four (4) members. At least three (3) of the
Committee’s members shall be independent, as that term is defined by state law. The
Corporation’s General Counsel shall serve ex officio as a member of the Audit & Compliance
Committee. The Chairperson of the Committee may, in his or her discretion, request the
presence of other persons, as the issues before the committee may dictate. The Audit &
Compliance Committee shall meet at least quarterly, or upon the call of the Chairperson. The
Committee shall be responsible for the following:

Oversight of any independent auditors engaged by ECMCC.
Oversight of all ECMCC internal audit processes.
Other duties and responsibilities as may be assigned from time to time by the Board.
Collaboration with the Quality Improvement Committee in the establishment and
maintenance of a coordinated quality assurance program.
e. Collaboration with the Compliance Officer on the establishment, maintenance and
operation of a comprehensive compliance program, which shall comply with the Office
of the Inspector General Compliance Program Guidance for Hospitals. Specifically, the
Committee shall:
a. Analyze the legal requirements and specific risk areas of the health care industry
b. Assess existing policies that address legal requirements and risk areas for possible
incorporation into the ECMCC compliance program
c. Work with ECMCC departments to develop standards of conduct and policies and
procedures to promote compliance with the ECMCC compliance program
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d. Recommend and monitor the development of internal systems and controls to
carry out ECMCC’s standards, policies and procedures as part of its daily
operations

e. Determine appropriate strategy to promote compliance with the ECMCC
compliance program and detection of possible violations, including fraud
reporting mechanisms

f. Develop a system to solicit, evaluate and respond to complaints and problems.

Section 13.  Buildings and Grounds Committee. The Buildings and Grounds
Committee shall consist of three (3) members. The Corporation’s General Counsel shall serve
ex officio as a member of the Buildings and Grounds Committee. The Chairperson of the
Committee may, at his or her discretion, request the presence of other persons, as the issues
before the Committee may dictate. The Buildings and Grounds Committee shall meet at least
quarterly, or upon the call of the Chairperson. The Committee shall be responsible for the
following:

a. Evaluation and provision of recommendations with respect to proposed and ongoing
construction and renovation projects and budgets.
b. Other duties and responsibilities as may be assigned from time to time by the Board.

Section 14.  The Human Resources Committee. The  Human  Resources
Committee shall consist of three (3) members. The Chairperson of the Committee may, in his or
her discretion, request the presence of other persons, as the issues before the Committee may
dictate. The Committee will meet at least quarterly or or upon the call of the Chairperson. The
Committee shall be responsible for the following:

a. Establishment of a formal channel of communication among the Board, ECMCC
management and the Labor Unions.

b. Responsibility for assuring that appropriate guidelines are in place and monitored to
ensure and maintain open communication.

c. Discussion of issues that arise in the operation of the hospital as they affect all parties.

d. Other duties and responsibilities as may be assigned from time to time by the Board.

Section 15. The Executive Compensation/Evaluation Committee. The
Executive Compensation/Evaluation Committee shall consist of no more than four (4) members
of the Board. No person whose compensation is determined by the Executive
Compensation/Evaluation Committee may serve as a member of the Committee. The
Chairperson of the Committee may, in his or her discretion, request the presence of other
persons, as the issues Dbefore the committee may dictate. The Executive
Compensation/Evaluation Committee shall meet at least quarterly, or upon the call of the
Chairperson. The Committee shall be responsible for the following:

a. Evaluation, at least annually, of the CEO, President, COO, CFO, Administer of Terrace
View, Associate Administrator for Health Systems Development, Medical Director,
Internal Auditor, and General Counsel of the Corporation.



b. Determination of the compensation, including benefits, of the above listed Corporation
executives.
c. Other duties and responsibilities as may be assigned from time to time by the Board.

Section 16.  The Ethics Committee. The Ethics Committee shall consist
of at least one (1) member. The Committee Chairperson may, at their discretion, request the
presence of other persons, as the issues before the committee may dictate. The Ethics
Committee shall meet at least quarterly, or upon the call of the Chairperson. The Committee
shall be responsible for the following:

a. Promotion of ethics, integrity, and compliance with laws, policies, and procedures.
b. Other duties and responsibilities as may be assigned from time to time by the Board.

Section 17.  The Terrace View Quality Improvement Committee. The
Terrace View Quality Improvement Committee shall consist of at least one (1) member. The
Committee shall meet at least quarterly, or upon the call of the Chairperson. The Committee
shall be responsible for the following:

a. Establishment and maintenance of a coordinated quality assurance program as
specifically applicable to Terrace View.
b. Other duties and responsibilities as may be assigned from time to time by the Board.

Section 18.  The Governance Committee. The Governance Committee shall
consist of at least four (4) independent members, as that term is defined in New York Public
Authorities Law 82825. The Chief Executive Officer and the General Counsel for the
Corporation shall serve as members of the Committee, and the Chairperson of the Board may
attend Committee meetings, but will not be a member of the Committee and will not vote. The
Committee Chairperson may, at his or her discretion, request the presence of other persons as
issues before the Committee may dictate. The Governance Committee shall meet at least semi-
annually, or upon the call of the Committee Chairperson. The Committee shall be responsible
for the following:

Provision of information to the Board regarding current best governance practices.

Review of corporate governance trends.

Recommend updates to the Corporation’s governance principles.

Provision of advice to the Governor and to the Erie County Executive in their

appointment of potential Board members regarding the skills and experience required of

Board members.

e. Annually review and, as necessary, make recommendations to the Board regarding
updating of the Corporation’s Bylaws.

f. Other duties and responsibilities as may be assigned from time to time by the Board.
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Section 19.  The Investment Committee. The Investment Committee shall
consist of at least three (3) members. The Chair of the Finance Committee and the Chief
Executive Officer shall be members of the Investment Committee and the Chief Financial




Officer shall serve as staff to the Committee. The Committee Chairperson may, at his or her
discretion, request the presence of other persons as issues before the Committee may dictate.
The Investment Committee shall meet at least semi-annually, or upon the call of the Committee
Chairperson. The Committee shall be responsible for the following:

a. Recommendations regarding the designation of the Corporation’s investment officer.

b. Recommendations regarding investment policies and procedures consistent with
applicable law and the needs of the Corporation.

c. Implementation of appropriate internal controls for investments.

d. Recommendations regarding the selection of the Corporation’s investment advisors and
investment managers.

e. Review of independent audits of the investment program.

f. Review of quarterly reports from the Corporation’s investment advisors and investment
managers.

g. Reports to the Board on a quarterly basis.

h. Monitoring the Corporation’s system of internal controls and the performance of the
Corporation’s investment advisors and investment managers.

i. Other duties and responsibilities as may be assigned from time to time by the Board.

Section 20.  The Contracts Committee.  The Contracts Committee shall consist of at least
three (3) members. The Contracts Committee shall review and make recommendations to the
Board with respect to the approval of all contracts required to be approved by the Board pursuant
to Corporation policy and applicable law, including Section 2879(3)(b)(ii) of the Public
Authorities Law. The Contracts Committee shall meet at least quarterly or upon the call of the
Committee Chairperson. The Committee shall be responsible for the following:

a. Review of contracts of the Corporation requiring Board approval and making
recommendations to the Board regarding contracts of the Corporation.

b. Annual review of contracts requiring such review pursuant to Corporation policy and/or
applicable law.

c. Reports to the Board on a monthly basis regarding the foregoing subsections.

d. Other duties and responsibilities as may be assigned from time to time by the Board.

ARTICLE VII
MEDICAL/DENTAL STAFF

Section 1. Organization. The Board shall cause to be created a medical staff
organization to be known as the ECMC Medical Dental Staff (“Medical Staff”) whose
membership shall be comprised of certain categories of health care practitioners, as determined
by the Board. Members of the Medical Staff may only practice within the scope of privileges
granted by the Board.

Section 2. Medical Staff Governance Documents. The Medical Staff
shall develop, adopt and at least once every three years review the following Medical Staff
Governance Documents: By-Laws; Rules & Regulations; Credentials Procedures Manual; and
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Collegial Intervention, Peer Review, Fair Hearing & Appellate Review Procedures. These
Governance Documents shall establish controls that are designed to ensure the achievement and
maintenance of the highest quality medical care and high standards of professional and ethical
practice. The Board shall approve all such Medical Staff Governance Documents.

Section 3. Appointment of Medical Staff. Appointments and
reappointments to the Medical Staff shall be made by the Board. The Board shall be responsible
for granting and defining the scope of the clinical privileges to be exercised by each member of
the Medical Staff, including but not limited to providing approval of modifications, suspensions
and termination of such privileges and Medical Staff membership in accordance with the
Medical Staff Governance Documents and written ECMCC policies. In acting on matters of
Medical Staff membership and scope of privileges, the Board shall consider the
recommendations of the Medical Staff’s Medical Executive Committee. The procedures for
Medical Staff appointment are more specifically outlined in the Medical Staff’s Credentials
Procedure Manual.

Section 4. Authority for Medical Staff Conduct. Ultimate
responsibility for the conduct of the Medical Staff remains with the Board. The Board shall
enforce compliance with all medical staff Governance Documents by all members of the Medical
Staff. No assignment, referral or delegation of authority by the Board to the Medical Director,
COO, CEO, the Medical Staff or any other person shall preclude the Board from exercising the
authority required to meet its responsibility for the conduct of the Corporation. The Board
retains the right to rescind any such delegation.

Section 5. Duties of the Medical Staff. The Board shall delegate to the
Medical Staff the authority to monitor, evaluate and document professional performance of
Medical Staff members in accordance with its Governance Documents. The Board shall hold the
Medical Staff accountable, through the chiefs of service of the departments and the Medical
Director, for making recommendations based on well-defined and written criteria related to the
goals and standards of the Corporation concerning Medical Staff appointments, reappointments
and clinical privileges.

Section 6. Quality of Patient Care. The Medical Staff is accountable to
the Board for the quality of care provided to patients.

Section 7. Rights at Meetings. Members of the Medical Staff shall be
entitled to be heard at all public meetings and committee meetings of the Board.

ARTICLE VIII
STANDARDS OF PATIENT CARE

Section 1. Patient Care Practices. The Board shall require that the
following patient care practices are implemented, shall monitor ECMCC’s compliance with these
patient care practices, and shall take corrective action as necessary to attain compliance:
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a. Every patient of ECMCC, whether an in-patient, emergency patient, or out-patient,
shall be provided care that meets generally accepted standards of professional
practice.

b. Every patient is under the care of a health care practitioner who is a member of the
medical staff.

C. Patients are admitted to ECMCC only on the recommendation of a member of the
medical staff permitted by the State law and Medical Staff Governance Documents
to admit patients to the hospital.

d. A physician, a registered physician’s assistant or a nurse practitioner, under the
general supervision of a physician, is on duty at all times in the hospital.

e. A physician shall be responsible for the care of each patient with respect to any
medical or psychiatric problem that is present on admission or develops during
hospitalization.

f. In the event that human research is conducted within ECMCC, written policies and
procedures shall be adopted and implemented pursuant to the provisions of Public
Health Law Article 24-A for the protection of human subjects.

0. ECMCC shall have available at all times personnel sufficient to meet patient care
needs.

ARTICLE IX
THE SCHOOL OF MEDICINE
STATE UNIVERSITY OF NEW YORK AT BUFFALO

The Board strongly supports the relationship between ECMCC and the School of Medicine and
Biomedical Sciences of the State University of New York at Buffalo through an affiliation
agreement. The Board shall take all appropriate action to retain and enhance the benefits arising
from said relationship provided that the Board shall hold uppermost the discharge of its legal and
fiduciary duties to ECMCC.

ARTICLE X
SUBSIDIARY CORPORATIONS AND ENTITIES

Except as expressly limited by law, the Corporation may exercise and perform all or part of its
purposes, powers, duties, functions or activities through one or more subsidiary corporations or
companies owned or controlled wholly or in part by the Corporation, which shall be formed
pursuant to the Business Corporation Law, the Limited Liability Company Law, or the Not-For-
Profit Corporation Law. Any such subsidiary may be authorized to act as a general or limited
partner in a partnership or as a member of a limited liability company and to enter into an
arrangement calling for an initial and subsequent payment by such subsidiary in consideration of
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an interest in revenues or other contractual rights. The Board has the exclusive authority to
create subsidiaries or other entities related to the Corporation.

ARTICLE XII
CoDE OF ETHICS AND CONFLICTS OF INTEREST

Section 1. Responsibility of Members of the Board and Employees. This
Code of Ethics shall apply to all officers and employees of the Corporation. These policies shall
serve as a guide for official conduct and are intended to enhance the ethical and professional
performance of the Corporation’s directors and employees and to preserve public confidence in
the Corporation’s mission. It is accordingly the responsibility of each member of the Board and
each employee to perform

a. Each member of the Board and all employees of the Corporation shall perform their
duties with transparency, without favor and refrain from engaging in outside
matters of financial or personal interest, including other employment, that could
impair independence of judgment, or prevent the proper exercise of one's official
duties.

b. Each member of the Board and all employees shall not directly or indirectly, make,
advise, or assist any person to make any financial investment based upon
information available through the director's or employee's official position that
could create any conflict between their public duties and interests and their private
interests.

C. Each member of the Board and all employees shall not accept or receive any gift or
gratuities where the circumstances would permit the inference that: (a) the gift is
intended to influence the individual in the performance of official business or (b)
the gift constitutes a tip, reward, or sign of appreciation for any official act by the
individual. This prohibition extends to any form of financial payments, services,
loans, travel reimbursement, entertainment, hospitality, thing or promise from any
entity doing business with or before the Corporation.

d. Each member of the Board and all employees shall not use or attempt to use their
official position with the Corporation to secure unwarranted privileges for
themselves, members of their family or others, including employment with the
Corporation or contracts for materials or services with the Corporation.

e. Each member of the Board and all employees must conduct themselves at all times
in a manner that avoids any appearance that they can be improperly or unduly
influenced, that they could be affected by the position of or relationship with any
other party, or that they are acting in violation of their public trust.

f. Each member of the Board and all employees may not engage in any official
transaction with an outside entity in which they have a direct or indirect financial
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interest that may reasonably conflict with the proper discharge of their official
duties.

0. Each member of the Board and all employees shall manage all matters within the
scope of the Corporation’s mission independent of any other affiliations or
employment. Directors, including ex officio board members, and employees
employed by more than one government entity shall strive to fulfill their
professional responsibility to the Corporation without bias and shall support the
Corporation’s mission to the fullest.

h. Each member of the Board and all employees shall not use Corporation property,
including equipment, telephones, vehicles, computers, or other resources, or
disclose information acquired in the course of their official duties in a manner
inconsistent with State or local law or policy and the Corporation’s mission and
goals.

I. Each member of the Board and all employees are prohibited from appearing or
practicing before the Corporation for two (2) years following employment with the
Corporation consistent with the provisions of Public Officers Law.

Section 2. Implementation of Code of Ethics. This Code of Ethics shall be provided
to all members of the Board and all employees upon commencement of employment or
appointment and shall be reviewed annually by the Governance Committee.

Section 3. Compliance. The members of the Board agree to comply with all
applicable local and state regulations and laws regarding conflicts of interest.

Section 4. Conflict of Interest Policy. The Board shall develop, implement, and
update as needed a written policy governing conflicts of interest by members of the Board. The
policy shall be reviewed annually by the Governance Committee and included and incorporated
into these By-Laws as Appendix A.

Section 5. Disclosure of Personal Interest and Abstention. It is the responsibility
of every Board member to disclose to the Chairperson of the Board any personal or business
interest in any matter that comes before the Board for consideration. Each member of the Board
shall abstain from voting on any matter in which he or she has a personal or business interest.

Section 6. Self-Dealing. The Corporation shall not engage in any transaction with a
person, firm, or other business entity in which one or more of the Board members has a financial
interest in such person, firm or other business entity, unless such interest is disclosed in good
faith to the Board, and the Board authorizes such transaction by a vote sufficient for such
purpose, without counting the vote of the interested Board member.

Section 7. Influence of Decision Makers. No member of the Board shall use
his or her position to influence the judgment or any decision of any Corporation employee
concerning the procurement of goods or services on behalf of the Corporation.
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Section 8. No Forfeit of Office or Employment. Except as provided by law,
no officer, member, or employee of the state or of any public corporation shall forfeit his or her
office or employment by reason of his or her acceptance of appointment as a director, nonvoting
representative, officer, or employee of the Corporation, nor shall such service as such a director,
nonvoting representative, officer or employee be deemed incompatible or in conflict with such
office or employment; and provided further, however, that no public officer elected to his or her
office pursuant to the laws of the state or any municipality thereof may serve as a member of the
governing body of the Corporation during his or her term of office.

ARTICLE XII
AMENDMENTS

These By-Laws of the Board may be amended by the affirmative vote of a quorum of members
at the annual meeting, special or regular meetings of the Board, provided that a full presentation
of such proposed amendment(s) shall have been presented to the Board at least thirty (30) days
prior to the meeting, unless waived by majority of the whole number of the members of the
Board.
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