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BYLAWS OF THE
GREATER TOMPKINS COUNTY MUNICIPAL HEALTH INSURANCE
CONSORTIUM

EXECUTIVE COMMITTEE
(adopted 12/17/2020; revised 9/23/2021)

ARTICLE 1
PURPOSE

The Municipal Cooperative Agreement of the Greater Tompkins County Municipal Health
Insurance Consortium (GTCMHIC) provides for the creation of an Executive Committee with powers and
duties to conduct certain business operations on behalf of the Consortium, as delegated from time-to-time,
by the Board of Directors. These Bylaws shall govern the operations of the Executive Committee in
carrying out this grant.

ARTICLE IT
MEMBERS, QUALIFICATIONS, TERMS OF OFFICE

Section 1. The Executive Committee of GTCMHIC shall consist of at least eleven (11) but no
greater than fifteen (15) members (“Members”). The size of the Executive Committee may be increased or
decreased by the Board of Directors (the “Board”), in its discretion, within these limits, without need to
amend these Bylaws.

Section 2. A full slate of Executive Committee Members shall be elected from its Directors at each
Annual Meeting. However, the Board Chairperson, Vice Chairperson, Chief Fiscal Officer, and Secretary
shall be automatically designated as Members of the Executive Committee. In addition, the Chairperson
of the Joint Committee on Plan Structure and Design (“Joint Committee™), shall also be automatically
designated as a Member.

At the Annual Meeting, the Board shall also nominate the Chairs of each of the Standing
Committees. Each such Chair shall also automatically be designated a Member of the Executive
Committee.

Any vacant undesignated seat may be filled by an At-large member of the Board of Directors.

Section 3. The Nominations and Engagement Committee shall have the responsibility for
nominating the full slate of Member candidates, which shall include all automatically-designated and at-
large seats. The slate shall then be presented to the Board for approval.

Section 4. In the event that a vacancy occurs on the Executive Committee more than 45 days prior
to any Annual Meeting of the Board, the Executive Committee may appoint a successor Member who shall
serve until the next Annual Meeting.

Section 5. A Quorum of the Executive Committee shall consist of a simple majority of the fully-
constituted Committee (e.g. an 11 Member committee would require a quorum of six (6); a 15 Member
committee would require a quorum of eight (8)).
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Section 6. The Chair of the Board of Directors may make temporary appointments to committees
for quorum purposes. Temporary members only serve until a permanent member arrives. Temporary
appointments will only occur when there is not a quorum.

ARTICLE 111
COMMITTEE LEADERSHIP

Section 1. The Chair of the Board shall serve as the Chair of the Executive Committee. The Vice
Chair of the Board shall serve as the Vice Chair of the Executive Committee.

Section 2. At the Annual Meeting, the Board Nomination and Engagement Committee shall, based
on collaboration, outreach, and input from Directors, nominate a Chair for each of the Executive Committee
Standing Committees which shall include: (i) Audit and Finance, (ii) Operations, (iii) Owning Your Own
Health, (iv) Nominations and Engagement, (v) Claims and Appeals, and (vi) such additional committees as
the Executive Committee may, from time to time, create through amendment to these Bylaws. The Standing
Committee Chairs shall be nominated as part of the full slate of candidates for the Executive Committee,
and, once elected, shall automatically be designated members of the Executive Committee. The Executive
Committee has the authority to create temporary, ad-hoc committees as may be needed; but Chairs of these
committees shall not be Members of the Executive Committee.

Section 3. Unless appointed as a voting member, the Chair of the Executive Committee shall serve
as a non-voting ex-officio member of each Standing Committee.

ARTICLE 1V
RESIGNATION, VACANCY

Section 1. Any Member may resign from the Executive Committee at any time by delivering a
resignation in writing to the Chair. Such resignation will be effective upon delivery without regard to its
acceptance.

Section 2. Should any Member cease to be a Director of the Consortium Board or otherwise cease
to be qualified to serve in that capacity, he/she shall automatically cease to be a Member of the Executive
Committee and the resulting vacancy shall be filled as provided in Article II, Section 4.

ARTICLE V
TERM LIMITS FOR OFFICERS AND STANDING COMMITTEE MEMBERS

Term limits shall be in place as follows and effective based on any full term starting on or after January 1,
2022.

e Operations, Audit and Finance, Nominations and Engagement, and the Claims and Appeals
Committee membership — limit of three consecutive full two-year terms.

e  Chairs of Standing Committees — limit of five one-year terms.
Officers and Executive Committee Members — limit of five consecutive full one-year terms.

e Once a Chair of the Board has reached their term limit, they may continue to serve on the Executive
Committee in an At-large seat for up to five consecutive one-year terms.

e Once an officer or committee member has termed out, there shall be a waiting period of one full
year before becoming eligible to serve as a committee member and two full years before being
eligible to serve as an officer.
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By majority vote of the total number of Directors (including any unfilled seats), the Executive Committee
may waive this term limit provision when necessary to maintain fully-constituted committees other than
the Executive Committee. Action by the Board of Directors shall be required to waive terms limits for
appointments to the Executive Committee.

ARTICLE VI
RULES OF PROCEDURE

Section 1. The Chairperson shall preside at all meetings and, in his or her absence, the Vice-Chair
shall preside.

Section 2. Provided a quorum is present, the Executive Committee shall act by an affirmative vote
of a majority of the fully-constituted Executive Committee. Physical presence or videoconferencing
participation is required to satisfy the quorum threshold.

Section 3. The Executive Committee shall have at least four (4) quarterly meetings each year.
Section 4. Special meetings may be called by the Chair or by any two Committee members.

Section 5. Dates for the Executive Committee meetings will be established during the Annual
Meeting. Meeting dates of the Executive Committee meetings will be published on the GTCMHIC website.

Section 6. Notice of special meetings may be delivered to each Member of the Executive
Committee or given orally, in person or by telephone or email, one (1) day prior to the date of such special
meeting or may be mailed to the business or home address of each member of the Executive Committee at
least three (3) days prior to the date of such special meeting. Waivers of notice may be signed prior to, at
or subsequent to any such meeting, by any Member failing to receive a proper notice. At such a special
meeting no business shall be considered other than that expressly designated in the notice, but if all the
Members of the Executive Committee are present at the special meeting, with or without notice thereof,
any and all business may be transacted at such special meeting.

Section 7. The basic rules of Parliamentary Procedure shall be followed for meetings of the
Executive Committee.

ARTICLE VII
COMMITTEES

Section 1. The Executive Committee shall operate with standing committees as defined and
described below. Standing committee members shall be appointed by the Board for specified terms.
Standing committee membership will include Directors and may include other persons, as deemed as
necessary. The structure and membership of standing committees shall be established by Resolution of the
Board. Standing committees will work in collaboration with the Executive Director to develop and
recommend policies which shall be submitted to the Executive Committee.

Section 2. Audit and Finance Committee: Responsible to assist the Executive Committee and Board
in its oversight of: the integrity of the Consortium’s financial statements, compliance with legal and
regulatory requirements, its selection and oversight of its independent auditors (Auditors). The Audit and
Finance Committee shall also be responsible for all financial aspects of the Consortium, including review
of: annual budgets, periodic review of financial results, evaluation of transactions that are material to the
organization’s business, review of business and risk insurance policies and actuarial studies to determine
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premium levels, review and approval of investments and investment plans, enterprise risk management and
compliance assessment and review, and oversight of all internal and external financial audits.

Section 3. Operations Committee: The Operations Committee is responsible for oversight of
Consortium operations and charged with review and oversight of any policies impacting the overall well-
being of the organization. The Operations Committee may recommend changes to improve the efficiency
of the organization’s practices, policies, procedures, and the organizational structure, including personnel
and staffing needs.

Section 4. Joint Committee on Plan Structure and Design: The Joint Committee shall review all
prospective Board actions in connection with the benefit structure and design of the Plan(s), and shall
develop findings and recommendations with respect to such matters.

Section 5. Owning Your Own Health Committee: The Owning Your Own Health Committee shall:
identify and recommend processes to promote a culture of preventative health care, support benefit clerks
in that outreach to member employees and retirees, and coordinate wellness activities with the Consortium’s
claim administrators and community associates.

Section 6. Nominations and Engagement Committee: The Nominations and Engagement
Committee shall be responsible for presenting a slate of recommended Officers and Executive Committee
members at the annual Board of Directors meeting for approval. The Committee will assist the Executive
Committee in engaging Directors in finding meaningful ways to contribute to the organization especially
through the consideration of succession and long-term planning.

Section 7. Claims and Appeals Committee: The Claims and Appeals Committee will hear all
appeals that come to the Board of Directors for action and recommend a determination to the Board. This
Committee will also monitor claims data and trends and oversee all annual third-party administrator claim
audits.

Section 8. Ad-Hoc Committees: The Executive Committee has the authority to create temporary,
ad-hoc committees as may be needed, with specific duties and terms. The Chair of any ad-hoc committee
shall not be a member of the Executive Committee, unless they are otherwise an at-large member of the
Executive Committee.

ARTICLE VIII
OPERATING BUDGET

Section 1. The objective of the GTCMHIC operation budgeting process is to provide for the
insurance needs of its Participant enrollees and financial security to cover its liabilities. Each annual budget
shall be carefully created to account and provide for: (i) projected claims, fees and taxes, (ii) funding of
services provided by contractors and third-party administrators, (iii) maintenance of all reserves, including
those required by statute, (iv) purchase and maintenance of stop-loss insurance, and (v) a proper account of
all major sources of revenue. The budget shall be created in a form and a time sufficient to provide all
parties with the necessary information for more effective planning and decision making.

Section 2. The following shall apply to the budget development process:

(a) The Executive Director shall have the overall responsibility for overseeing the preparation
of a recommended preliminary annual budget, in collaboration with Consortium
consultants, the Audit and Finance Committee, and the Treasurer.

(b) The Audit and Finance Committee shall be responsible for the development of a
preliminary annual budget and 5-year pro-forma analysis to be presented to the Executive
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Committee.

(c) The preliminary budget shall be designed to reflect the Executive Committee’s policies
and objectives. And it and shall be approved by the Executive Committee for
dissemination to the Board of Directors.

(d) The Preliminary Budget shall be disseminated to the Board of Directors four (4) weeks in
advance of the Board of Directors Annual meeting along with a detailed narrative of the
essential elements of the budget and 5-year pro-forma analysis.

Section 3. Approval of Budget and Premium Equivalent Rates: The budget and premium
equivalent rates_for the ensuing fiscal year shall be thoroughly reviewed by the Board before its final
adoption. The budget shall be adopted by majority vote of the Board of Directors at the Annual meeting.

Section 4. Budget Implementation: The administration of the annual budget shall be the
responsibility of the Executive Director in consultation with Audit and Finance Committee, Chief Financial
Officer, and Treasurer. Under the direction and control of the Executive Director, and in consultation with
the Treasurer, as needed, funds may be expended within budgetary appropriations without prior approval
of the Executive Committee. Extra budgetary expenditures for discretionary expenses or unexpected
expenses not accounted for in the budget, greater than a 10% change for any line item, shall require the
approval of the Executive Committee, after review and recommendation of the Audit and Finance
Committee.

ARTICLE IX
INDEMNIFICATION

The GTCMHIC shall defend and indemnify any committee member who is subject to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative relating to, or arising out of, his/her responsibilities relative to his/her position or activities on
behalf of the Consortium. The provision of such defense and indemnity is contingent upon the provision
of prompt notice to the Board of the threatened, pending or completed action, suit or proceeding. The
Board, in its discretion, can refuse to provide such defense and indemnity if it determines that the claims
against the individual have been initiated as a result of his/her bad faith, self-dealing, willful misconduct,
or recklessness.

ARTICLE X
CONDUCT AND CONFLICT OF INTEREST POLICY

All committee members are bound by their membership to follow GTCMHIC Code of Conduct
and Conflict of Interest Policy while performing their duties and the Consortium expects all committee
members to avoid any personal, financial or other interests that might hinder their capability or willingness
to perform their responsibilities.

ARTICLE XI
AMENDMENTS

These Bylaws may be amended or repealed only at a meeting of the Board for which at least ten
(10) days written notice has been previously given to all of the members, and such notice expressly states
that the meeting is called to consider certain amendments to the Bylaws of the Executive Committee in
addition to such other regular business as may come before the Executive Committee.
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