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_— CERTIFICATE OF INCORPORATION
OF
ASSOCIATION OF HOSPITAL RISK MANAGEMENT OF NEW YORK, INC.

UNDER -SECTION 402 OF THE NOT-FOR-PROFIT CORPORATION LAW

The undersigned, desiring to form a corporation
under, and by virtue of', the provisions of the Not-Fﬁr-
Profit Corporation Law of the State of New York, does
hereby make, suﬁscribe and acknowledge this Certificate

as follows:

1. The name of the Corporation is: ASSOCIATION

"OF HOSPITAL RISK MANAGEMENT OF NEW YORK, INC.

2. The Corporation has not been formed for pecuniary

profit or finmancial gainm, and no part of the assets, income
or profit of the corporation is distributable to, Oor enures
to the benefit of its members, directors, or officers except
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to the extent permitted under the Not-for-Profit

Corporation Law.

3. The purposes for which the Corporation is

formed are:

(a) To foster 1 spirit of cooperation andr
mutual helpfuiness among the members of the Corporation;
| (b) To aid in the progress of hospital risk
management and to promote in every lawful manner the common

interests of hospital risk managers in any state or




tcrfitory of the United States or in any foreiga country in
conformity with the laws of such state, territory or
foreign co;ntry;
ot .. - U(g) .To appear beéfore, submit snétémentﬁ to. - -
'ul“aﬁd senévéaéﬁ;hféééigﬁs”ﬁbuéﬁ; Edﬁﬁiiteeéib}'ihdiQiaQ;i“
menbers of the Congress of the United States or of any
legislative body of thé State of New York or -a policical

subdivision thereof with respect to risk management

legislation, practice and procedures and statutes and

regulations relating or pertaining thereto;

priwrmrrt ey

(d) To communicate information between the
members of the Corporation, and to communicate with and e

educate the general public, or segméntéfth;tééf,'with

e S -

respect to risk management practice and procedures;

(e) To receive, accept, hold, invest,

reinvest and administer dues, gifts, legacies, bequests,
devises, funds, grants and property of any sort or nature,
and to use, épply, expend, disburse or donate the income

or the principal thereof, and devote the same to any of

the putpdses of the Corporation;
(f) To provide a forum for the discussion

E? and solution of problems or difficulties relating to the
li business of hospital risk management, and to advance the
. standafds of.those cngaged in hospital risk management;

éi (g) To conduct meetings, seminars, lectures

!i and symposia for the purpose of promoting the interest of
and emplovment in, hospital risk management activities;
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(h) To do any other act or thing incidental
to, or connected with, the foregoing purposes or in
advancement thcrcof huc not for the pecunary proflt or

flnancial galn of 1ts members, directors or. officers,

’,

(3 ccut as pc'nxttcd nndcr Arr1c1e S of the hot-ror Profi:

Corporation Law of the St;Le of Yew Yorl;

(i) iNothing gopya}nedliq_this Certificétg_pf_lp
Incorporation'éhail authorize or empower the Corporation °
to perform, or engage in, any act ot practice prohibited
by the General Business Law,.Section 340 or other anti-

monopoly statute of the State of New York.

4. In addition to the foregoing corporate purposes,
the corporation shall have all of the general powers set

forth in Section 202 of the Not-for-Profit Corporation Law.

5. In the case of the dissolution of the
Corparation, subjéct, as required by law, to the approval of
the Supreme Court of t;e State of New.York, no di;tfibution
of any of the property or assets of the Corporation shall be
made to any member, director or officer of the Corporation,
but all of such property and assets shall be applied to

accomplish the purposes for which this Corporation is -

organized.

6. The Corpcration is a Type (A) Corporation as

defined in Section 20! of the Not-For-Profit Corporation Law.
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7. The office of

the Corporation is

to be located

in the City, County and State of New York.

accivx;ies are prlnclpally to be conduc:ed 15 Unzted States. p;_j

agent of the Corporation upon whom process against it may be

served.

- The territory in whlch :he Corporatlon s

9. The names and residences of the Dircectors

Michael ‘A. Carlucei

Louise M. Egan

Patricia Lynton Betancourt

10.

until the first annual meeting are:

451 Manor Road
Staten Island,
10314

New York

710 65th Place
Glendale, New York
11385

100 Bleecker Street

- Apt~21E

New York, New York
10012

The Secretary of State is hereby designated as

The post office address to which the Secretary of

State shall mail a copy of any process against it is:

New York, N.Y.,

years.

- Patricia Lynton, Hospital for Joint Diseases, 301 E.

10003.

11.
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The subscriber is of the age of eighteen

17th Street,
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I{N WITNESS WHERECOF, this certificate hag bcecen
{
r :
signed by the incorporator th1s [ day of ,)u L. 1984.
]
\" '
<l , _—
/CLJL 6 it Michael A. Carlucedl .-
£51 Manor Road
Staten lIsland, hew York 10314
State of New York )
) ss
County of New York )
/.l'/r-( _ I - -
On this s day of _ %=/ -, 1984, before me

personally came‘Michael A. Carlucci, to me known a

to me to be the person described in and who execut

foregoing Certificate of Incorporation and he duly

acknowledged to me that he executed the same.

-

nd known

éd the

7 é)
::. JLL{,L/,.J 7 -.ud&-..&u

Notary Public

-

CLR C Yh

LT !
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u-f.-.' '
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=1, Honorable - a

o-Justice of..the Supremne Courc of the State of New York,

- Firsct Judicial District, do hereby approve the foregoing

Certificate of Incorporation of the ASSOCIATION FOR HOSPITAL
RISK MANAGEMENT OF NEW YORK, INC., and consent that the
same be filed.

Dated: New York, Vew York

nr:(;31 L

hl-.

SUPREME COURT, NEW YORK
SPECIAL TERM, PART 1I
NEW YORK, NEW YORK

;o : ,
i CE L Tmmme
- £
/J Loy o ;l. it e
Justice of \the Suprewe Court

of the State~of ng York
First Judiecial District
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NOTICE WAIVED.

Datéd: New York, New York

.,

»

et

-.:;?84 o

ROBERT ABRAMS,
Attorney General of the State
of New York ‘

,{?;gi&?h;. f:ﬁ _LJ‘ !‘.\ ?

3 T r oo

Assistant Attorney General

L J-i}..’.ﬂ.:-,‘-:""-
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THE BICENTENNIAL ‘OF THE BOARD OF REGENTS AND THE UNIVERSITY OF THE STATE OF NEW YQORK

COUNSEL AND DEPUTY COMMISSIONER FOR LEGAL AFFAIRS
THE NEW YORK STATE EDUCATION DEPARTMENT
ALBANY, NEW YORK 12234 ’
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Re: ASSOCIATION OF HOSPITAL RISK
MANAGEMENT OF NEW YORK, INC.

Dear Mr. Carlucci:

The proposed certificate of incorporation of the
above-named corporation which you forwarded to this Office
for consent to filing pursuant to the Not-~for-Profit
Corporation Law, is herewith returned.

A céé} of a meﬁor;ﬁdﬁﬁ'tdrfhé‘Sezféééff bf'Staté;”
indicating that the consent of the Commissioner of Edu-
cation to the filing of the certificate is not required, is

enclosed. _
(sf"'—gince:eiﬁT‘*h\k

The Staten Island Hospital Robert D. Stone

475 Seaview Avenue
Staten Island, New York 10305

Att'n: Michael A. Carlucci
Administrator Risk Management

/fw
Enclosures
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Orrict OF Tml COumslsy

Novembaer 27, 1984

TC: pepartno:nt of 5Statc
s, yision of —urporeuions

FROM:' S o Offlce of Counsel and
Deputy Commissioner for Legal affairs °

By: Mary L. Gammon /;7%:X£Z£?
Legal Assistant
SUBJECT: ASSOCIATION OF HOSPITAL RISK MANAGEMENT

OF NEW YORK, INC.

REFERENCE: Proposed Certificate of Incorporation

The attached document was submitted to this Office for review
to determine whether the provisions of section 216 of the Education
Law requlre the consent of the Ccommissioner of Educatlon to its
-flllng with the Department of State, or whether the Education Depart-
ment would have any objections to its filing.

After review it is the opinion of this Office that there is no
.necessity for the Cormissioner to =cnsent to filing, and that we
have no objection to such filing.

.This waiver of consent to filing 1s granted with the under-
standing and upon the conditions set forth on the revwirse sirie’ of

this memorandum.

e wachiment



granted with the

This waiver of conscnt €O filing 1is
he annexed document

understanding that nothing contained in t
shall bpe.construec 38 - _
.in the prac;icegofflaw;'cxcept-as prov

ided by subdivigion T

“OﬁEssti°“?£2§¥°istﬁ%:Jhdipiary,Law;wor«of'any ofuthe;pro?;:.y*-ﬁ'-,in:

~precions designat’” fn TIVe 117 of thF educatisgn Taw: OF
to use any ~itle postricts € by ©ur 1i ., or to conduc’. &
schonl for .11y su~h prof-rsion, Y- BT i jtself out °° the

_public as offering proressional services. .

- [N
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8 This waiver of consent: to f£iling is granted'With the -
further understanding that nothing contained in the annexed
document shall be construed as authorizing the corporation to
qperate a nursery school, kindergarten, elementary school,
secondary school, institution of higher education, cable
television facility. educational television station pursuant
to section 236 of the Education Law. library. museum, 9T

historical,society. or to maintain an nistoric site.

rthis waiver of consent toO giling shall not be deemed to
be or to take the place of registration for the operation e}

a private Business school in accordance with the provisions
of section 5002 of the gducation Law. nor shall it pe deemed
to be, or to take the place of, a license granted by the
acard of Regents pursuant to the provisions of section 5001 of
the Education Law, a licenseé granted by the Commissioner ©
Motor Vehicles pursuantfto the provisions of section 394 of
the vehicle and rraffic Law,-2 license as an employment 2
granted pursuant to section 172 of the General Business Law.
or any other license, certificate, registration, or approval

required by law.

ﬁs.autnoriZLHQ;Ehﬁacoraoratxon.to,enqage.__ e
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ASSOCTATION FOR HOSPITAL RISK MANAGEMENT (OF NEW TORK, INC.

ARTICLE T - NAME

The name of the organization shall be the Association for Hospitai Risk
Management of New York, Inc. (hereafter called “Association”}.

ARTICLE I - PURPOSE

The purpose of the Association .shall be to enhance the safety and quality of
the delivery of health services and advance the development and role of the
professional practice of ‘hospital risk management by:

A, Conducting educational programs and activities to stremgthen and develop
hospital quality and risk management programs and promote professional
development of related staff.

B. Providing a medium for the interchanging of ideas and methodniogies among
members and other health professionals.,

C. Assist in the development of professional relationships among Association
members and other health care professiomals in order to facilitate freae
exchange of information and solution of mutual problems.

D. To provide a forum on hospital risk management issues and explain the
impact of these issues to other appropriate parties including hospitaT
associations, medical societies, civic groups, etc. i :

E. To act as a central source of information in New York State on the new
developments and trends in hospital risk management.

The Association 1is organized exclusively for charitable, educational and
scientific purposes as will qualify it for, and within the meaning of, Section
501 (¢) (3) of the Internal Revenue Code of 1954 and Sections 509 (a) (1)
and/or 509 (a) {2) of said Code., The Association shall conduct its activities
so that no part of its income, net earnings, properties or assets, on
dissolution or otherwise, shall inure for the benefit of, or be distributable
to any memher, trustee, officer or other private person, except that the
Association shall be authorized and empowered to pay reasonabie compensation
for services rendered and to make payments and distributions in the
furtherance of the purposes set forth in the Bylaws. The Association shall
not, as a substantial part of its activities, attempt to influence
legislation, carry on propaganda, participate in, or intervene in any
political campaign on behalf of any candidate for public office.

Notwithstanding any other provision in said Bylaws, the Associatian shall not
carry on any other activities not permitted to be carried on by a corparation
‘exempt from .federal income tax under Section 501 (¢) (3) of the Internal
Revenue Code of 1954 or the corresponding provision of any future United
States Internal Revenue Law.



ARTICLE il - POMER

The Association may engage in any activities or exercise any powers that are
in furtheranca of the stated purposes of tne Association, Furfhermore, tne
Association shall have and exercise all rights and powers confarred an
corporations under the laws of New York State and specifically under Sectian

402 of the Not-For-Profit Law.

The Association may review and comment on policies related to its area of
interest in furtherance of 1its educational purposes. Memhers of the
Association may make related recommendations Dby forwarding same to the Board
of Directors of the Association, or by two-thirds vote of the members present
and voting at an authorized meeting. The Association shall issue any comment
or statement through its Board of Directors, and only if such statements are
in furtherance of the purposes of the Association as will continue to qualify
it as an exempt organtzation under Section 501 (c) (3) of the Internal Revenue
Code.

ARTICLE IV - MEMBERSHIP

Section 1. Type of Membership

The Association‘s membership shall consist of individual members. Membership
categories shall include active members and associate members. The
qualifications for each category of membership are as stated helow:

A. Active Member {voting member)

1. Employee of a hospital or other health care provider who is actively.
invelved in the risk management function of that organization, '

2. Employee of, who is actively involved in the risk management function
of, a multihospital system; 2 captive ‘or risk management service
company or program; or a state, regional, or metropoiitan hospital
association; provided that such system, company, program or
association is under the control of hospitals or other health care
providers, and who does not meet the criteria under B below,

B. Assaciate Member (nonvoting member)

1. Individual who does not qualify as an active member but is invalved
in or interssted in the risk management function of a hospital or

health care provider.

2. Commercial insurance agent, insurance broker, insurance company
employee, risk management consultant, or employee of a company that
offers services or products to hospitals or health care providers and
that exists for the benefits of shareholders' and nonhealth-care

providers' private interests.
Section 2. Establishment of “embership

Membership in the Association shall become effective upon (a) receipt of a
properly completed appilication form, (b) receipt of appropriate dues, and (¢)

2=
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accordance with the Association's Bylaws.
Sectinn 3. Transfer and Change of Membership

Yembership in the Association shall not be transferrable to another perscn,
Members whose eligibility status changes so that reclassification af
membership category is required snall have their membersnip changed =3 Ztne
appropriate class within 30 days of such change.

Section 4, Termination of Membership

A. Resignation, Members may at any time file their resignation from the
Association in writing with the Board of Directors.

B. loss of Eligibility, Membership of any person who is no longer eligible
for membership in the Association and who fails to reestablish such
eligibility within 30 days of such change shall have his or her membership
terminated. Such persons may reapply for membership when regaining
eligihility.

C. Term of Membership. The term of membership shall be for one year
commencing September 1lst of each year.

D. Membership Renewal. Members of the Association shall have their
membership automatically renewed beginning September 1lst of each year,
provided:

1. That a person continues to meet eligihility requirements as provided”
in the Bylaws; S -

2. That all dues owed to the Association have been fully paid; and

3.  That the member has not ‘violated any provision of the Bylaws, and is
in compliance with same.

ARTICLE Vv - DUES

Annual dues of the Association shall be established by the Board of
Nirectors. Applications for new memhership received from September Ist
through January 31st inclusive shall be billed for 100% of the annual assessed
dues. Applications received after January 31st shall be hilled 50% of the
annual assessed aues. No portion of the dues paid by any member shall be
refundable because their membership is tarminated for any reason. iroup
memhership dues shall be considered on an individual group basis by the Roard
of NDirectors. .

“ARTICLE VI - MEETINGS
Section 1. Annual Meeting
The Association shall meet at least annually for tne transaction of tne

affairs of the Association. Such annual meetings shail be held at tne
principal office of the Association or at such other place as -the Board of

-3-
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Yirectors may, from fime L) Limé, Aetarmine auring In2 g0t 3roLun? 0T o22lT
year and at such times as the Board of Directors snall designate. “emoers
shall receive written notice of the place, date, and hour of tne meeting not

less than 10 days or more than 50 days prior to the stated date.

Section 2. Special Meetings

Special meetings may be callet by the Board of Directors, These meetings
shall be limited to consideraticn of subjects listed in the official callt for
such meetings, unless it is otherwise ordered hy the unanimous consent of the
members present and voting. The secretary of the Association shall notify the
membership by mail of the special meetings no less than 15 days prior to the
date of the meeting.

Special meetings may also be called by 10% of the members entitled to vote at
such meetings. Demand by the requisite number of members shall be made in
writing and shall specify the subject date and month thereof, which shall in
no case be less than two months or greater than three months from the date of
raceipt of such demand, The secretary upon receipt shall promptly give
notice, or if not, within five business days any member signing may give such
notice,

Section 3. Order of Meetings

The Association shall adopt regulations for conducting meetings of the

Association and may amend them from time to time by a majority of those

present and voting at the annual meeting., These regqulations shall be in

accord with Robert's Rules of Order Revised, when the latter are not in,
conflict with the Bylaws of the Association,

Section 4. Voting | I

A. Eligibility to Vote. Only active members in good standing shall have the

right to vote. Proxy voting shall not be permitted.

R. Mail Votes. The secretary of the Association shall use first class mail
for all mail voting,

€., Majority. Except as otherwise specified herein, all matiers shall oe

sattled hy a simple majority vote, that is, a majority of mail votes
returned or a majority of members voting in assembly as the case may he.

Section 5., Quorum

The quorum shall consist of 10% of the active members present at & duly callad
meeting,

.Section 6. Organization

The president of the Assaciat'=n i~3' sreside at all meetings of the members
or, in the absence of a prestie~t, -"e president-elect shall preside, in tne
absence of the president or t"e srasident-elect, a chairperson will be cnosen
by the members present. The secretary of the Association shall act is
secretary at all meetings of the members, but, in the absence of tne

-4a-
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secretary, <ne arasiaing afficer nay appoint any perssn o 10T i3 3eCraticy
the meating.

ARTICLE vII - BOARD OF DIRECTORS

Saction 1, FEligibility

Only active members of the Assnciation over 18 years of age, in good standing
and in compliance with all provisions of the Bylaws shall be eligible to sarve
on the Board of Directors of the Association;

Sectiaon 2. Composition

The Board of Directors shall be composed of not less than 9 or more than 21
members, including the president, president-elect, secretary and treasurer.
The president shall act as chairperson of the Board of 0Oirectors. The
immediate past-president, if an active member, shall be a non-voting member of
‘the board for the year immediately following his or her term as president.

Section 3. Election and Term

Elected directors shall serve for a term of one year, pursuant to Article VIII
of the Bylaws. All terms shall expire on the date of the annual meeting as
established pursuant to Article VI, Section 1. A director shall be eligible
for reelection for another term of office,

The election of directors shall be conducted by mail, A ballot listing
candidates proposed hy the nominating committee shall be mailed to eacp,
eligible voting member of the Association by the secretary not less than 30
days -prior to-the annual meeting. "The votes . shall be tabulated .by the
secretary and reported to the Board of Nirectors. The results of the election
shall be communicated to the membership at the annual meeting whereupon the
newly elected directors and officers shall be installed. -

Only by a vote of the Roard of firectors may a member of the Board of
Directors absent from two successive meetings of the board without good cause
have their appointment terminated and their seat declared vacant and filled in
accardance with the provisions of these Rylaws.

Section 4, Powers

The Board of nNirectors shall have the responsihility ta develop plans,
objectives, and purposes for the Agsociation; establish standing and ad "oc
committees in line with the purposes and objectives of the Association and to
review recommendations of these committees; astablish and/or approve the
dates, locations, formats and programs of Association meetings and other

educational endeavors.,

The Board of Directors shall nave al! '~plied powers to carry out the purposes
and objectives of the Associatton, ind their actions shall at all times be in
conformity with the Bylaws and Articles of Organization of the Association.



lection 5., Vacancies

The Roard of Nirectors shall have authority to fill any vacancy thaft may occur
an the board, other than & vacancy in the nffice of president or of president-
elect hy appointment of an eligible member of the Association for tne

unexpired tarm,
Section 6. Meetings

The Reard of Nirectors shall meet not Jass than twice a year, Additional
meetings may be called by the president with the approval of a majority of the
Board of Directors. Notice of a meeting need not be given to any director if
a written waiver of notice, executed by nim/her before or after the meeting,
is filed with the records of the meeting. Otherwise, written notice at least
72 hours in advance of the meeting shall be reasonable and sufficient. A
quorum shall consist of a majority of the directors and officers then in
office.

Section 7. Action of Board of Directors by Written Consent

Any action required or permitted to be taken by the Board of Directors may be
taken without a meeting, if all the members of the Roard consent in writing to
the adoption of a resolution authorizing the action, The resoiution and the

written consents thereto by the Board of Directors shall be filed with the
minutes of the proceedings of the Board of Directors. '

Section 8. Compensation

No director or officer of this Association shall receive, directly ar

- indirectly, - any -salary, compensation . or .emolument - therefrom either as an .. . ..

officer or director or in any other capacity, unless authorized by “the

concurring vote of two-thirds of all the directors or (notwithstanding any
quorum requirements - of ‘these . By-Laws) by the concurring vote of all the
disinterested directors.

ARTICLE VITI - OFFICERS

Section 1, Eligibility

Only active members of the Association in good standing shall be eligible for
alective office in the Association.

Section 2. Officers

The officers of the Corporation shall be a president, a president-elect, a
secretary, a treasurer and such other officers, if any, including one or more
vice-presidents, as the board of directors may, from time to time, appoint,

Section 3, Election and Term of Officers

A1l officers shall serve for a term of one year. The officers’ term shall be
limited to one consecutive term for any same office with the exception of a
candidate for treasurer who may be annually reelected but shall be limited to
serving no more than three consecutive terms for said office. The prasident-

-6~




aiecs 3na)l take ofTic2 as gragident af The 2nad of n1s/her 277, 22 2T T
of officers and directors shall be conducted Dy mail., A pallot 1i1sting
candidates proposed by the nominating committee shall be mailed to each
eligible voting member of the Assaciation hy the secretary not less than 30
days prior to the annual meeting, The votes snhall be tahulated by the
secretary and reported to the Roard of Directors, The results of the election
snall ne communicated to the membership at the annual meeting whereupon tné
new officers and board members shail be installed,

Section 4, Removal

Any officer of the Association elected or appointed by the Board of Directors
may be remaved, with or without cause, by a vote of a majority of Board
members. An officer duly elected by the members may be removed, witn or
without cause, only by a vote of the members, put his (her) authority to act
as an officer may be suspended by the Board for cause.

Section 5. Duties of the President

The president of the Association shall act as chairman of the Board of
Directors and shall preside at all meetings of the board, and at all annual
and special meetings of the Association. The president-elect shall perform
the duties of the office of the praesident whenever the president shall be
unable to do so.

Saction 6., Reports

No less than annually, the president shall submit a report, in writing, to the

RBoard of Oirectors and membership of the Association. The report shall"
include a2 summary of .reports from the treasurer and chairpersons of all

standing and ad hoc committees, o

Section 7. Vacancies

If the office of president Dbecomes vacant, the president-eject shall
immediately accede to the presidency for the duration of the unexpired term
and shall continue to serve as president for the subsequent term, [f both the
of fices of president and president-elect become vacant at the same time, the
Roard of Directors shall appoint the secretary as president pro-temporae to
sarve for the remaining portion of the unexpired term, At the next reqular
election of the Assaciation, a president and president-elect shall he alected
in accordance with the provisions of the Bylaws.

Section 8. Outies of the Secretary

The secretary. shall attend all meetings of the Assaciation and of the Board of
Directors, and maintain the official minutes and records of the Association.

Section 9. DNuties of the Treasurer

The treasurer shall attend all ~eetings of the Association and of the Board of
Directors,’ be responsihie for majntaining the financial records of the
organization including banking and investment accounts, and provide an annual
report to the Roard of Directors and membership of the Association.

T



ARTICLI T4 - DIMMITTEIES

Section 1. MNominating Committee

The nominating committee shall he composed of four active mempers appointed Dy
the prasident,

There shall be addressed to the membership in writing a general call for
suggested nominees by the nominating committee for the positions of president-
elect, secretary and treasurer, and for other members of the Board aof
NDirectors. The committee may elect to offer more than one name for nomination
to any elected office. The ballot shall also provide for write-in
candidates. The nominating committee shall be considered a standing committee
of the Association.

Section 2. Standing and Special Committees

There shall also be standing committees appointed annually by the president
for (1) Membership, (2) Education, (3) Bylaws, (4) Finance and (5) Public
Relations,

A. Membership Committee. The membership committee shall be composed of
active members, one of whom shall be an officer or director appointed by
the president, and serving as chairperson, The committee shall review
appiications for membership for the purpnses of determining eligibility
and member classification. The committee shall carry out all other
membership responsibilities as provided in the Bylaws.

8. Education Committee. The education committee shall De ‘composed of at™

least five members, the majority of which shall be active members, and one it

of whom shall be an officer or diractor who is appointed by the president
and serves as chairperson of the committee. The committee will coordinate
the planning and implementation of Association programs and meetings. -

C. Bylaws Committee, The bylaws committse shall be composed of three active
members, one of whom shall be an officer or director appainted by the
president and serving as the chairperson of the committee, The committee
shall annually review bylaws of the Association, taking into consideration
comments and recommendations solicited from the membership,

D. Finance Committee. The: finance committee shall be composed of the
treasurer who shall be chairperson and at least twn active members of the
Board of Directors. .. This committee shall prepare an annual budget and
transmit it to the Board of Nirectors for approval, It also shall assist
in the preparation and review of the annual budget report to the Board of
Directors and members.

E. Public Relatinns, The public relations committee shall be composed
primarily of active members, one of whom shall be an officer or director
appointed by the president, and sarving as chairperson, The committee
shall serve in all public relations matters ralating to the Association
and shall coordinate publicity and prepare a periodic newsletter to be
distributed to the members.
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committees as authorized hy the Board of Directors ftor purposes compatiole
with the objectives of the Association. The term of members serving on all
standing committees shall be for one year, Committee memners shall bSe
eligible for reappointment by the president,

ARTICLE X - CONFLICT OF INTEREST OF D[RECTORS AND JFFICERS

The directors and officers of the Association shall administer its affairs
honestly and -economically and exercise their best care, skill, and judgment
for the benefit of the Association.

The directors and officers shall exercise the utmost good faith in all
transactions relating to their duties in the Association. In their dealings
with and on behalf of the Association they are held to a strict rule of honest
and fair dealing with the Association, They shall not use their position, or
knowiedge gained therefrom, so that a conflict might arise between the
Association's interest and that of the individual,

A1l acts of directars and officers shall be for the henafit of the Association
in any dealing that may affect the Association adversely, The directors and
officers shall not accept any favor that might influence their actions
affecting the Association or its members.

During their terms of office, directors and officers snall promptly make full
disclosure to the Board of Nirectors of any existing or new employment,
activity, investment, or other interest that might involve obligations that my
adversely compete with or be in conflict with, the interest of the
Association. - -
. i et - .. ARTICLE XI - AMENDMENTS .

These Bylaws may be amended, upon recommendation by the Board of Directors, by
a two-thirds vote of active members present and voting at any annual meeting
of the Association. Notice of proposed amendments shall be send to all active
members not less than 30 days in advance of the meeting,

Amendments to the Bylaws may be proposed Dy pefition of at least 25 active
members of the Association in good standing., Amendments so proposed (by
petition of at least 25 active members) shall be filed with the secretary on

or before March 1lst.

Amendments to the Rylaws shall become effective upan approval by the
membership pursuant to this Article.

ARTICLE X1l - RANK ACCOUNT

Banking and other investment accounts af the Association shall be maintained
by the treasurer. Transactions on t7ese accounts shall be authorized by the
treasurer. Transactions which exceed $250 must be authorized by a minimum of
two officers of the Association, jne 1t wnich may be the treasursr,

-9-
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ARTICLE AIL[ - FISCAL f2AR

The fiscal year of the Association shall be the same as the mempership year -.
Septemper lst to August 31st of the follawing year,

ARTICLE XIV - AFFILIATIONS WITH OTHER ASSOCIATIONS

To facilitate commnications and liason with related profassional
associations, the Board of Directors shall seek to establish formal
affiliations with appropriate organizations. Such organizations include, but
are not limited to, the American Society for Hospital Risk Management, The
Roard of Nirectors shall have the power to authorize the signing of formal
written agreements establishing such relationships, but only when such
affiliations are in furtherance of the purposes of the New York State Society
for Hospital Risk Mapagement. Such affiliations shall not interfere with the
separate corporate status of the Association or its qualifications as an
exempt organization under the Internal Revenue Code of 1954, Section 501 (c)

(3).
ARTICLE XV - DISTRIBUTION OF ASSETS ON DISSOLUTION

The Association is one which does not contemplate pecuniary gain or profit to
the members, directors or officers thereof and it is organized.solely for
nonprofit purposes. On the winding up and dissolution of the Association,
aftar payment of or adequate provision for the debts and obligations of the
organization, the remaining assets shall be distributed to a nonprofit fund,
foundation or corporation, which is organized exclusively for charitable,
aducational or scientific purposes and which has established its tax exempt.
status under Section 501 (¢} (3) of tne Internal Revenue Code of 1934, If the

Association holds ‘any assets in trust, such assets shall be disposed - of - in ...
such manner as may be directed by a decree of the appropriate court within New

York_State in which this organization's principal office_is located.

Approved by the General Membership
at the June 16, 1986 Annual Meeting

at the Garden City Hotel
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