
The University of Michigan 
Regents Communication 

Action Request 

Subject: Revisions to the Regents' Bylaws/UMHS Bylaws 

Action Requested: Approval of revisions 

Revisions to the University of Michigan Board of Regents bylaws and University of 
Michigan Health System (UMHS) bylaws are proposed in support of the 
reorganization and alignment efforts underway at the UMHS, including combining 
the role of the Executive Vice President of Medical Affairs with the Medical School 
Dean and introduction of the role ofUMHS President. Both positions were approved 
at the September, 2015 Board of Regents meeting. The proposed changes further 
reflect a redefined UMHS as the integrated clinical enterprise including the 
University of Michigan Hospitals and Health Centers, the University of Michigan 
Medical Group and the Michigan Health Corporation. 

The existing language for the University of Michigan Hospitals and Health Centers 
Executive Board (HHCEB) is proposed to be moved to a new bylaws document for a 
recomposed and renamed "UMHS Board." The UMHS Board will continue as the 
governing body of UMH for regulatory purposes, and add advisory responsibilities 
to the Regents over the expanded and fully integrated clinical enterprise of UMHS. 
Membership on the UMHS Board will be reconfigured to, among other things, add a 
dean or faculty member from a University of Michigan school or college with 
background relevant to the missions of UMHS and up to four additional members 
selected for their expertise in areas of importance to the UMHS. 

Therefore, I recommend approval of the attached revisions to the University of 
Michigan Regents' Bylaws and the UMHS Bylaws are presented. 

Respectfully submitted, 

koaj ~ s:;;Jhu~I; 
Vice President and Secretary of the University 

Attachments 

July 2016 
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Approved by the RegentsJuly 21, 2016



Proposed Revisions to the 

University of Michigan 

Regents' Bylaws 

July 21, 2016 



Sec. 1.07. Committees (revised June 2010 and July 2016) 

A. Committee of the Whole 

When the board resolves itself into a committee of the whole, the chair of 
the board will serve as chair of the committee. 

B. Ad Hoc Committees 

The chair may establish ad hoc committees of the board and the board will 
prescribe their duties and functions . The president of the University or the 
president's designee will serve as an ex officio member without vote of all 
such committees. Board membership on any such committee will consist of 
less than a quorum of the membership of the board. 

C. Standing Committees 

There will be three standing committees of the Board of Regents, each 
composed of less than a quorum of the members of the board, appointed by 
the chair. These committees will advise the Board of Regents on matters 
pertaining to their subject areas and will present periodic reports and 
recommendations, but will not have the power to bind the Board of Regents 
on any matter. These committees will determine the frequency, time and 
place of their meetings, in consultation with other members of the board. 

I . The Finance, Audit and Investment Committee 
This committee will provide assistance to the board in fulfilling its 
responsibilities relating to the adequacy and effectiveness of the 
University's internal controls and fmancial reporting and investment 
policies and practices. This committee will review, at its discretion, 
matters that may include the annual audit, fmancial statements and 
reporting, investments, and compliance with applicable laws and 
regulations. 

2. The Personnel, Compensation and Governance Committee 
This committee will assist the board in evaluating the performance of 
and determining the compensation for the president. It will advise the 
president on the performance of and compensation for the executive 
officers, and will, from time to time, review compensation-related data 
in order to maintain and enhance the University's competitive status in 
higher education. The Committee will review the University 
leadership's progress on diversity. It will be responsible for matters 
related to governance and board performance, and will advise the 
board on University-wide conflict of interest policies. 

3. The Health Affairs Committee 
This committee will assist the board in providing oversight of the 
'lJIH•1efsity ef MieBigaa H:espitals ana Healtfi CeBtefS (UMH:}IC), as 
set fertB iB Byla'\¥5 11.42 11.48, aaeUniversity's clinical enterprise, as 
outlined in the committee charter, which clinical enterprise consists of 
the University of Michigan Health System, as described in Section 
11.36 of these bylaws. 



Sec. 2.04. 

Sec. 2.06. 

* * * 

The Provost and Executive Vice President for Academic Affairs (revised 
April 2009 and July 2016) 

The provost and executive vice president for academic affairs will be the chief 
academic and budget officer for the Ann Arbor campus of the University of 
Michigan. In this capacity, the provost and executive vice president for academic 
affairs will exercise executive responsibility for the Ann Arbor campus 
educational programs and supporting activities. 

The following positions will report directly to the provost and executive vice 
president for academic affairs: the deans of the schools and colleges (the eeBBS ef 
the Meeisal Sskeel ana tee SskeeJ ofNl:H'siBg repeli te ana ai=e &Jlpeiateejeintly 
by the pre¥est aAG 8Kesutive vise presieeet for aeaeemis affairs aAG tee eKeeati•re 
vise presieeet fer meeisal affairs),,. the director of the Institute for Social 
Research, the university librarian and dean of libraries, the director of the 
Museum of Art, and other administrative offices as determined by the president._ 
In the EVPMA/Dean' s capacity as dean of the University of Michigan Medical 
School, he or she will report to the provost and executive vice president for 
academic affairs. 

The provost and executive vice president for academic affairs wi11 be a member, 
without vote, of each of the governing faculties. The provost and executive vice 
president for academic affairs wi11 recommend faculty appointments, promotions 
and tenure actions to the president for action by the Board of Regents. 

* * * 

The Executive Vice President for Medical Affairs and Dean of the University 
of Michigan Medical School (revised July 2008 and July 2016) 

The executive vice president for medical affairs ·Hill beand dean of the University 
of Michigan Medical School (the EVPMA/Dean) serves as the chief executive 
officer of the entire academic medical center (AMC), which consists of the 
University of Michigan Medical School (UMMS) and the University of Michigan 
Health System witft respeesibility for aJMIIeaeership (U:rvlHS). The 
EVPMA/Dean is the chief executive officer of the UMHS which consists of the 
University of Michigan Hospitals aBe 'Health Ceaters(UMH), the University of 
Michigan Medical Group (UMMG), and Michigan Health Corporation, (MHC) as 
well all other University subsidiaries and, 'Hith the prevest aae eKesathre ·Aee 
presieeet fer aeaeemis affairs, the VBiversity of Miehigae .Meeieal Sehool. 

The Hospitals ae6 Health Cemers eireeter aee ehief eKesative oftieer will repoft 
Elireetly to the exeeative vise presieem fer meeieal aft8irs aee -will be appeietee 
apeD reeemmeeeatiOB eftke eKeGati¥e Yiee presieeBt fer meeieal atfaH:s te tfte 
presieeet fer aetiee by the .Beare efR:egee~. The eeaBs efthe Meeieal Seheol 
ana Sehool ofNarsiBg will repeli jointly to affiliates that promote the eKeeatiYe 
¥iee presieeet fer medieaJ affairs aDS mission of the Pfe\'eSt aBQ eKeG\Hi\•e ¥iee 
presiEleet fer aeaeemie affairs, aBe Vlillbe appoiBtee apoe clinical enterprise. The 



Sec. 2.08. 

EVPMA/Dean will have responsibility for implementing a vision for the jeiftt
reeommeBE:iatioa ofAMC that will enhance the exeeati\•e viee presieeat for 
meeieal affairs aRe the provost aaa exeeHtive viee presiaeat for aeaaemie affairs 
to the presideftt for aetioa by the Board of.R:egeftts. University's leadership in 
biomedical education, research, and patient care. 

The exeeHtive ''iee presiaeat for meGieaJ affairs will reeommeaa faewty 
appoiatments, promotioas and tea\:lfe aetions for the Medieal Sehool to the 
prevost and eKeel:lt:ive 'AGe presiaeat for aeaeemie afiairs. The eKeGHtive viee 
presieeat for medieal affairsEVPMA/Dean will have responsibility for salary 
approvals, strategic and business planning, direction of clinical delivery systems, 
and management support services; overall management of patient care and 
establishment of health systemfor the AMC planning, objectives and goals for the 
AMC; development of capital and operating budgets which maintain the financial 
strength of the Health System.AMC; and managing relationships with 
affiliateaffiliated organizations. 

The exeeHtive viee presideftt for medieaJ affitirsEVPMA/Dean will have the 
authority,. up to the threshold amounts established by the president.t to execute 
contracts and to approve expenditures not in the approved annual operating 
budget. The exeeative vise presiaeBt for medieal affairs The EVPMA/Dean may 
delegate in writing to designated representatives authority to execute contracts 
relating to the Health SystemAMC. 

The EVPMA/Dean will recommend faculty appointments, promotions and tenure 
actions for the UMMS to the provost and executive vice president for academic 
affairs. 

In collaboration with the vice president for research, the EVPMA/Dean is charged 
with charting a strategic course for the University's biomedical research 
enterprise and enabling its faculty to pursue high impact science and discovery. 

The EVPMA/Dean reports to the president; provided, however, as provided in 
Section 2.04, the EVPMA/Dean, in his or her capacity as dean of the UMMS, 
reports to the provost and executive vice president for academic affairs. 

* * * 

The Vice President for Research (revised July 2016) 

The vice president for research will exercise general executive responsibility for 
the research programs of the University and will assist and advise the president 
and the Beamboard in all matters pertaining to the research programs and 
activities of the University. 

The vice president for research will exercise executive responsibility for the 
review of recommendations of the deans, directors, or other heads of schools, 
colleges, and other educational and research units with respect to research 
proposals, research budgets, and appointment of personnel under research 
budgets. 



The vice president for research will be responsible for maintaining appropriate 
liaisons between the University and follildations, governmental agencies, and 
other organizations providing financial support for University research. The vice 
president for research will advise and assist University staff members in 
approaches to outside agencies for research funds, and the vice president for 
research will be advised of all such approaches made by staff members on behalf 
of the University._ 

The foregoing provisions of this Section 2.08 notwithstanding, as to the research 
programs of the AMC and the UMMS in particular, the EVPMA/Dean will 
collaborate with the vice president for research but the EVPMA/Dean will be 
primarily responsible for exercising the responsibilities described above and will 
directly assist and advise the president and the board on those matters in 
collaboration with the vice president for research, unless otherwise directed by the 
president or the board. 

* * * 

Sec.11.36. The University of Michigan Health System (Academic Medical Center 
{revised July 2008 and July 2016) 

The ~University of Michigan Health Sys~em" iaehuJesAMC consists of the 
University of Michigan Medical School; CUMMS) and the University of Michigan 
Health System CUMHS). The UMHS consists of the University of Michigan 
Hospitals anEI Health Cea~ers, aBEl the CUMID, the University of Michigan 
Medical Group CUMMG), and Michigan Health Corporation, (MHC) as well all 
fuftetiaamgother University subsidiaries and affiliates that promote the mission of 
the clinical enterprise, each as described in Section 11.42 of these bylaws. The 
board is responsible for establishing the mission, goals and objectives of the 
AMC. All components of the AMC will function cooperatively in teaching, 
research, and patient care . . 

* * * 

Sec. 11.38. The Medisal SsheeiUMMS Executive Committee (revised February 2012 
and July 2016) 

The UMMS executive committee will consist of the ~VPMA/Dean, the ehief. 
executive effieervice deans of the UBi¥eFSi~· af ~4iehigan UaspimlsUMMS and 
Wealth Cea~eFS, anEI eighmine members of the executive faculty (four 
instructional, one research, eaetwo clinical, and two department chairs) to be 
appointed by the Board of Regents on recommendation by the president. -+8&
eMeea~i'le ¥iee presiEleat fer meElieal affairs may &UeBEl ~e e:Keemi¥e eammi"ee 
meetmgs as an ia'liteEI ehserver, hl:lt may Be~ ¥e~e aB matteFS hefere tBe e:Keea~i·;e 
eemmi~e. The appointed members will hold office for three years and will not 
be eligible for reappointment until after the lapse of one year. The terms will be 
staggered so as to provide continuity of membership. The EleaBEVPMA/Dean will 
chair the committee. 



Sec. 11.39. The Medisal Sshool; Fwll time and Part time Ser¥i&e of Faswlty Members 
[Reserved] (deleted July 2016) 

Membefs of the fae1:dty of the MeEiieal Sehool oeeHp~'ing eliaieal ehairs may be 
eitber Oft a fall time or a part time basis as ammged in eaea instaaee. 1~yoae of 
professorial rank ift a sliBieal EiepartmeBt who desires to eB.ange from fall time to 
part time or v:iee versa may at any time, with the appro¥al of the ehair of the 
iaEiivil:iHaJ's departfB:eat; the eeaB, the eKeGHti¥e eofiHBittee aBe the boare, be 
permittee to ehaage his or her status. 
A part time appoiatmeftt eoes BOt soafer the pri¥ilege to praetise ift the Hospitals 
aae Health Ceate£s Wl:less stJeh privilege has beeft e*j3ressly granteEi as provieee 
m the Meeieal Staff bylaws .. 

Ses. 11.40. The Medisal Sshooli The Moleswlar and 8ef::la¥ioral Newrossiense lnstilwte 
(FeviBed ApR/2006) 

The Moleet.~lar aae Deha¥ioral Newossieftee lftStitute 'Nill be maiataifted fer the 
pw=pose ofeoftEitJeting basie researeh eoBGemiag hwBBB behavior, aoffB:al anEi 
abftormal, :fostJsiag oa the problems of meatal health aad the pre:r;eatiOB, 
treatmeftt, aBe ewe of meatal disease. The institute will be a part ofthe 
Departmeftt of Psy€Biatry of the Meeisal Seheol. The institate 'lllill be ia the 
eharge of a direstor appoiatee by the boare, oft reeommeadatioft by the Eieaa of 
the Meeieal Sehool, the eKeet:!tive vise presideat fer meeieal affairs, aBd the 
presiaeat ana respoasible throt.~gh the ehair of the DepartmeBt of Psyehiatry to the 
deaa, the eKestJtive eoHlHlittee, aBe the eKeel:ttive v-iee presideat fer medieal 
affairs. The eireetor win be assisted by aa aevisory eoFHfB:ittee of mae memeers. 
Six of these will be & effieie: the deaB of the MeEiieal Sehool or his or her 
aesigaee, the eKeetJtive Yiee presieeat fer medieal affairs or his or her designee, 
the \'iee presideet for researeh or his or her eesigaee, the deaa of the College of 
Literamre, Seieaee, and the Arts or his er her desigaee, the eeaa of the Sehool of 
Pt.~blie Health or his or her desigaee, aad the ehair of the De}3artmeBt of 
Psyehiatry. The other three will ee apfJOiBtee by the eoard OB reeoBHBeBdatiOB by 
the fJfeSideBt, the eKeetJti¥e lfiee presiaeBt fer medieal affairs, aBQ the eeaB of the 
Medieal Sehool, with terms so arftiBged that oae will ex.J3ire eaeh year .. 

Sec. 11.40. [Reserved) (deleted C*J 2016) 

* * * 

Sec. 11.42. The UMHS: The University of Michigan Woapitala and Health 
CenteF&System (revised M 2016) 

-The-As specified in Section 11.36 of these bylaws, the UMHS consists of the 
UMH, the UMMG, and MHC, as well all other University ofMiehigaB Hospitals 
aBe Health Ceaters \v:ill besubsidiaries and affiliates that promote the mission of 
the clinical enterprise. 
The UMH is maintained for the purpose of providing the people of the state ef 
MiehigaB with the highest type of hospital service and medical care and of 
providing suitable facilities for the teaching and advancement of medicine and 
allied sciences, arts, and skills. It will pro•;iae for the obser¥atioa, eiagaesis, eare, 



ana tfeatmeat efpatiests eatitlea te its eeaefits, J>l::lfSHaAt te the laws efthis state 
ana the aHtherity ef the beard. Its serviees ana faeilities will be available sa far as 
pessible te all Hnits ef the Umversity eendHetiag pf9grams ef teaehiag and 
researeh in meaieme, dentistry, pHblie health, nl::lfsiag, dieteties, seeilti serviee, 
hespital admiB:istFaties, aad sHeh ether related pf9grams as may frem time te time 
ee establissea by aHtherity efthe beard._ 
The UMMG combines the practice plans of the UMMS into a single, integrated, 
multi-specialty professional medical group, which delivers the professional 
medical care on behalf of the University. 
MHC is a Michigan nonprofit corporation formed for the purposes, among other 
things, of engaging in charitable, scientific, educational and research activities 
designed to promote the health of the public and contracting with individuals and 
entities qualified and licensed to render health care services. 
The UMHS, including the UMH, UMMG and MHC, as well as well all other 
University subsidiaries and affiliates that promote the mission of the clinical 
enterprise, will be subject to the oversight of the Board of Regents and, as 
delegated by the Board of Regents, the oversight of the University of Michigan 
Health System Board (UMHS Board) and the EVPMA/Dean. Each of the UMHS 
Board, the UMMG and MHC, as well as all other University subsidiaries and 
affiliates that promote the mission of the clinical enterprise, will be governed by 
appropriate bylaws, which in the case ofMHC and all other University 
subsidiaries and affiliates that promote the mission of the clinical enterprise, are 
subject to the approval and recommendation of the UMHS Board and ultimate 
approval of the Board of Regents. The bylaws of the UMMG are subiect to the 
approval of the UMHS Board. 

Sec. 11.43. The UMHS: The University of Michigan Neepitals an" Health Canter& 
JiKeeuti-..eSystem Board (revised February 2012 and M 2016) 

The UMHS Board will be composed of the members, and be responsible for the 
matters, described in the Amended and Restated Bylaws of The University of 
Michigan Health System Board. Each member of the UMHS Board will sign a 
written agreement governing conflicts of interest and conflicts of commitment in 
a form approved by the UMHS Board. 

Sec. 11.44. [Reserved] (deleted f*l 2016) · 

Sec. There will be an eMeeHtive beard efthe Uni'.'ersity efMiehigan Hespitals aB:d 
Healtll Centers eempesed ef the president, the dean ef the MeElieal Seseel, the 
de8B efthe Seseel efNl::lfsing, the pf9vest 8ftd exee\ltive ¥iee president fer 
aeaElemie affaifs, the eMeeHtive vise president aB:d e:eief fiBaB:eial eftieer, the vise 
president for ge'<'ernment relatiens, the eMeeHtive viee president for medieal 
affairs, the ehiefefstafffor eliaieal a:ffairs efthe Uaiversity efMieiHgBB 
Hespitals and Health Ceaters, the ehiefeMeeHtive eftieer efthe Uaiversity ef 
MieiHgan Hespitals and Health Ceaters, the eiHef ef nl::lfsiag affaifs ef the 
UBi'<•ersity ef Miehigan Hespitals and Health Centers, BBd twe aemiBees iTem the 
meaieal staffefthe University efl\4ie1Hgaa Hespitals and Health Ceaters. 
The president ef the ooiversity will serve as ehair ef the University ef Miehigan 
Hespitals and Health Ceaters ~XieeHtiw Beard. 



The RGAiiRees Gf the r:~~edisal staff11 .45. The UMHS: President and Executive Vice Dean 
for Clinical Affairs of the UMMS (revised February 2012 and M 2016) 

The president of the UMHS and executive vice dean for clinical affairs of the 
UMMS (UMHS President) will be recommended by the EVPMA/Dean to the 
president and will be appointed e,, the Beafa ef Regeats, ana wiJ..l serve few= yeaf 
terms, sa staggerea to ~ro¥iae eae replaeemeat eaeh tv;e yeafs .. -

board. The UMHS President reports to the EVPMA/Dean. The UMHS Presidentiee. 11.44, 
The URiveF&ity ef MishigaR Hespitals aRd Healtl:l CeRteF& &xeswtive 

8eaFCti Pe\'teF& aRd Dwties (Fevised F4Jimlary 2012) 

The Boaro ofRegeats is responsible for estahlishiftgmanaging the missiea, geals, 
ana eejeeti¥es ofentire UMH as required by the Uahcersity ef Miehigan Hospitals 
ana Health Centers ("UMHHC") aBS for the 4:)\laHty of meeieal Safe serviees 
proviaea; appreval ef all major f!regrams ana operatmg hHagets; the appro•;al af 
eapital&Ba faeility plans; ana appoiBtme&t of the e9iefexeeati¥e offieer efthe 
University of Mie&ig&H Hospitals ana Health Ceaters. 
Ia all ef the abO\'e matters, the exeel:ltiYe boaf8 ef the Uai¥ersity of Mie&igan 
Hospitals ana Health Ceaters ("Bxeel:ltin Boaf8") is expeetea to make 
reeemmeaaatioas to d:ie presiaeat &Be the Boafa of Regeats. 

The ExeeHti¥e Boaf8 is respeasible for the e•;erall fmaneial and a8mi:Bistrat:ive 
performanee ef the ~4HHC, for the 4:)wHity ef Safe aeli'.rerea at the UMP..HC, 
aaa for the UMHliC aahereaee to applieal:lle legal aaa etftieal staaaafds. Ia this 
eapaeity, the Bxeeatiw Beafa has ana, exeef!t as otherwise pro¥iaea iB applieal:lle 
laws, regalatioas, er aeereditatiea stanaaf8s, may exereise or delegate 
respoasibH.ity for admiaistrative deeisieB-S, appro\ral ofpersoBRel aetieB-S, 
respoasibility for perSOIUlel peliey, 8BS appre•;al ofmedieal staffappoiatm:eats 
aaa reappoi~NJ::Beats at the UMHHC. The Exeeative Beafe at all times remaiRS 
jointly ~eol:l&t:able, with the exeel:ltive leaaership aBd medieal staff, for Efl:lality 
imf1rO¥emeat, patieat safety, ana related reso\lfGe alloeatiea. 
The Exeeative Boafa's respoasibwties iBelaae: 

1. The ovemJ..l fiB&Beial ana aSministrati\ce ):lerformaBee of d:ie UMmiC. 
The Exeeative Boafa sBall: 
a. Re•;iew aaa approve or otherwise ratify the ergaaiatioaal str\:letl:lfe of 

the UMP..UC; 

b. Establish programs, serviees BBS admiaistrative l:Hlits to meet the goals 
aaa objeetives efthe UMHHC aaa take Sl:ISB steps as afe aeeaee te 
~re\riae for the perioaie evalaatioa of ~W..HC 9f1eratieas to assw=e 
that the goals ass objeetiws afe aehle\reEf; 

c. Determifte appropriate aelegatiea of aatbority te the aireetor ana e&ief 
exeeative offieer ("CEO"); 

d. Re¥ie•.v ana appreve or etherv;ise ratifY UMP..HC Sf19BSerea training 
programs; re·;iew aaa approYe or otherwise ratify appro):lriate ase of 
t:Be U~41-IHC for eliBisal, eal:leatieaal aDd traimag experieaee lly 
variol:JS lieald:i seheels ef the UBiversity aaa ether teaehiag 
iastitatieas; 



e. Assw-e the imegratioa ofaaminisa=ati¥e fimetioas amoag HHC units, 
inelHamg billmg serviees, meaiea:l reeords, lum1-aB resow-ees, payroll, 
employee beaefits, salary struetl:lfe, cma pw-ehasing serviees; 

f. AssHre eoasisteat moaitoriag ana oYersight throHghol:lt the UMP.HC; 
g. Assw-e that eomrastea serviees f\:lmishea "+¥itftia the UMHHC permit 

the UMHHC to eomply with all applieable laws, Fegulatioas, aaa 
aeereaitatiea reEil:liremeBts; 

h. Reeommead eoastruetioa projeets aBe ln:Htaiag reao'J•atioa projeets to 
the Beare of Regems for aetioa; 

i. E•;a:ll:late its OWB perfoffllaBGe Oil a biea:l:ia:l easis. 
2. The E}l:lality ofeare aelinree at the UMWWC. The EKeGl:ltiYe Board sl=tall: 

a. EstaBlish, l:llleer the SHpervisioa of the CEO, iB eoorffiaatioa with 
the meeliea:l staff, a eoatim:lol:ls E}\:la:lity impro¥emeat program at the 
UMHWC that retleets the eompleKity of the UMQWC orgaBi-2atioa, 
ia¥olves all hospital elepart:meats aBEl serviees, aBel feeHses oa 
iadieators related to impro:r.~eel health ol:lteomes cma the preveatioa 
aBEl reell:letioa of meelisa:l errors; 

b. Assw-e that elear eKpeetatioas fer safety are establisheel; 
c. Assw-e that aaeE}\:Iate resow-ees are alloeated fer measwiag, 

assessiag, impro¥ing, anel sHstaiaiag UMHWC performaaee; 
d. Assw-e that aeleE}\:Iate resow-ees are a:lloeateel fer reell:leiftg risk to 

patieats; 
e. Assw-e direetly or throHgh elelegatioa to the CEO workiag with the 

EKeel:ltive Committee oa Cliaieal Affairs ("ECCA"), meelieal staff 
aeeo\:IBtability fer E}l:lality ofsare ey: 

• Rtwiewing S:Bel appro¥iag or otherwise ratifyiag the medieal 
staff byla>Ns, mles, aaEI polieies that gO'f1eFB health eare 
pro¥iEieel at the UJ.GIHC; 

• Approviag, HpOB reeommeaaatioa of the meaieal staff, 
appoi.mmeats anEI Feappoiatmeats to the medisal staff aaEI 
eleliaeatioa, eltaages in, or el:lftailmeat of staft' priYileges fer 
memhers of the mediea:l staff( 

• Jtelliewiag aBEl approving reeommeaelatioftS :from the ehief of 
staff for eliaieal affairs ("Chief of Staff') to estahlish or 
termiaate eliaieal programs aBEIIer serviees; 

• Ratifyiag aominatioftS for serviee ehieiS aaEIIer program 
diFeetors that ltaYe heea sl:lemitteEI to the EKeel:ltiYe BoarEl hy 
the ECGt\; anEI 

• Aetiag as a fiaal appeal boEly pw-sl:lant to the meEiieal staff 
bylaws, mles, S:Bel polieies. 

The EKeel:ltiYe BoarEl shall reeeive :from the Chief of Staff at least am\:181 
reports of the meEiieal staff's e•!all:latioa ofpatiem eare serviees pro¥ideEl 
tbrol:lghol:lt the U.MH~C. 



3. UMHHC aeB.erenee to applieaele legal aH:Ei ethieal smadards. The 
EMesmive ~oard shall, su9jest to the oversigkt of tke 'Beare of RegeHts, 
ereate a soEie of eoaduet fer the UMH~C as aH: iftstitl:!tioa with a paniet:llar 
fesus on assuriHg U.MHHC eompliaH:ee \v-ith all federal, state, and losal 
la\\o's and regulations a:ad assuring the ethieal operation and eoHduet of the 
UMHHC and its employees. The eode of eondust \'fill be submi*led to the 
~oarEi of Regents fer review aad appro•ral. 

lH earryiBg ol:!t the abo•.•e delegated po'<vers, the EMeeuthe ~oard oftke University 
of Miehigan Hospitals and Health Centers \'fill submit peri odie repofts tJn:eugh 
tke pFesideat to tee ~oard of Regents. The EJEeeuti•re ~oard will submit its 
mmutes to the ~oard of Regents._-

Medicare and Medicaid Services and the Joint Commission and See, 11.4&. The 
Uni'fersity of Michigan Hospitals and Health CenteF&i The Chief Exe&utive 
Officer (Fe'f'iserJ Fe1Jr11ary 2012) 

The ehiefeMeeutive offieer oftke UBiversity ofMiemgaa Hospitals and Health 
Centers will be appointed to that role by the UMHS Board ofRegems UJ:lOH 
reeommeadation bywith the president. approval of the board. The shief eJEee\:ltive 
offieerUMHS President will be responsible to the eMeetttive vise presideat fer 
medieal affairs, aad will ea'le iRHBediate respoBSihilityUMHS Board as the UMH 
governing body for the operation, maintenance and administrative affairs of the 
University of .Miehigan Hospitals aad Health Centers. The emef eMeeutive offieer 
\¥ill serve as a member and as sesretary of the eMeet:ttive eoarEI of tke University 
ef ~4iskigaa Hospitals and Healtk Centers. The shief eJEeeuti•re offiser v.~n. ex 
9./fieia, be a member of the Medieal8ekoel EJEee\itive Cemmittee.UMH. The 
UMHS President will have such other UMH manager roles as prescribed by the 
UMHSBoard. 

&ec. 11.4&. The University of Michisan Hospital& anEJ Health CeRter&i Professional 
Sa Nice 

The professional medieal serviee ef tke Hospitals and Healtk Centers will ee 
reaaefed by tee depar1meats or \:~Bits ef the Medieal 8ehool. The UMHS President 
will, ex officio, be a member of the UMHS Board and, in his or her capacity as 
executive vice dean for clinical affairs of the UMMS, will be a member of the 
UMMS executive committee. 

Sec. 11.46. [Reserved] (deleted July 2016) 

Sec. 11.47. The University of Michigan Hospitals anEJ Neallh Centers: Admission of 
Patients (revised July 2016) 

Patients wiii be admitted to the University ofMiemgM Hospitals aDd Health 
CeatersUMH for diagnosis, care, and treatment which will be provided in 
accordance with rules and regulations formulated from time to time by the 
eJEeeutive boarEi of die University of Miekigaa Hospitals and ~ealth 
CeatersUMHS Board and approved by the Board of Regents. 

Sec. 11 .48. The University of Michigan Hospitals anEJ Health CenteraSystem: 
Disclosure of Hospitals aRdUniversity of Michigan Health Centera'System 
Records of Patient Care (revised July 2016) 



Records of patient care are confidential and will not be published nor their 
contents disclosed except as permitted or required by law and consistent with 
applicable policies, including the University's Notice of Privacy Practices. 
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Amended and Restated Bylaws Of 
The University of Michigan Health System Board 

ARTICLE I 
Definitions 

Section 1.1. DEFINITIONS 

Definitions. For purposes of these Bylaws, tfiethese terms hereiR referred to shallwill have the 
following meanings:_ 
II 

"Board" means The University of Michigan Health System Board, formerly known as the 
Hospitals and Health Centers Executive Board (HHCEB). 

"Board of Regents~: or "8oarEI of Regents!!: means the Board of Regents of the University of 
Michigan and the term "Regent" means an individual member of the Regents.-

"Board" 
"Bylaws" means the Exee\Jti¥e 8oarEIAmended and Restated Bylaws of the University of 
Michigan Hospitals BREI Health Ceaters. System Board. 

"ECCA 
"Chief of Staff'' means the Euee\Jti¥e Committee aa Clinieel,'\ffairs,chief of staff of the Medical 

Staff's exeeutive eammittee. Staff. 

1. "HHC" meaas VBiversity of MiehigBR Wospitals aBd WealtB Ceaters, meluEliag b\Jt BOt 
limited to, ell mpatieBt faeilities, ambulatory s'I:IFgery eeBters, SRd outpatieBt GHaiGs SRd 
o~er faeilities. 

"U:MHS" or "Heel~ System 
"Chief Quality Officer'' means the chief quality officer of the UMHS. 

"CMS" means the Centers for Medicare and Medicaid Services. 

"Compliance Programs" means programs that assure compliance with federal and state laws, 
rules and regulations, accreditation standards, University rules, policies, and contract terms that 
govern UMHS' clinical care, research and training activities. 

"Effective Date" means (*], 2016. 

"EVPMA" means the executive vice president of medical affairs of the University of Miehigan 



Health System, chief executive officer of the UMHS and dean of the UMMS who serves as the 
chief executive officer of the entire academic medical center. 

"Ex Officio Members" has the meaning set forth in Section 4.1 (a). 

"Medical Staff" means the formal organization of all licensed physicians, dentists, scientists and 
other licensed individuals permitted by law and the HHC'sUMH's Medical Staff Bylaws to have 
clinical privileges to provide health care services to patients of the HH(;,....UMH. 

"MHC" means Michigan Health Corporation. 

"Regents Bylaws" means the Bylaws of the University of Michigan Board of Regents as in effect 
and amended from time to time. 

"UMH" means the University of Michigan Hospitals, including but not limited to, all inpatient 
facilities, ambulatory surgery centers, and outpatient clinics and other facilities. 

"UMHS" or "Health System" means the University of Michigan Health System. 

"UMHS President" means the president of the UMHS and executive vice dean for clinical affairs 

oftheUMMS. 

"UMMG" means the University of Michigan Medical Group. 

"UMMS" means the University of Michigan Medical School. 

"University" or "UM" means the University of Michigan. _ 

Section 2.1. 

ARTICLE III 
Purposes 

Purposes. The University academic medical center consists of the UMMS and the UMHS. The 
UMHS consists of the UMH, the UMMG, and MHC, as well all other University subsidiaries 

and affiliates that promote the mission of the clinical enterprise. All components of the academic 
medical center function cooperatively in teaching, research, and patient care. 

The purpose of the Board is to advise the Board of Regents and UMHS leadership on the 
strategy and operating performance of the UMHS in teaching, research and patient care and as 

specified in these Bylaws and the Regents Bylaws. Further, the Board is the UMH governing 

4 



body for the operation, maintenance and administrative affairs of the UMH. 

SeeticHt 1. J. PURPOSES. The pHI"f'eses efthe HHC are te assist aBe aid the siek BBa iRjw-ea; te 
preveat ana 6\H'e disease ana Sl:lfferiftg; te provide health GIH'e, G9HSttltatieB ana S81Viees te tftese 
ifl aeea; te eal:leate ana traiB, and assist iB aey :IBamtef iB the edl:lGatieB er tfaiftiBg ef, .perS9fl5 iB 
er asseeiated with the medieal prefessiea er asseeiated \vith any aspeet efhealth eare; te 
faeilitate and partieipate m medieal and 9ielegieal researeh; te 9Hild, maiBtaiB and eperate and te 
assist iB 9aildmg, maiataiaiag and eperatmg, hespitals, elimes, dispeasaries, el:ltpatieat meilities 
and researeh aad edl:leatieaal mstitl:ltioas; aftd te previde the peeple ef the State ef MieBigaa with 
health c!H'e serviees and a regieaal tertiaey medieal faeility, mell:lding the previsiea ef sl:litaele 
faei-lities for the teaefting ;md advaaeemeat of medieine aBe allied seieaees, ans aBd skills. 

ARTICLE IDII 
Establishment of Board/Delegation By Regents-

Section 3.1. Establishment.ieeti8R :2.1. ES1;'\BLIS1.U .. mwT. The Board is established by, and is 
advisory to, the Regents. The Board is delegated such authority as is provided by action of the 
Regents, through the Regents Bylaws, approval of these HHCEB Bylaws, and other actions 
asthat the Regents may take. If a conflict exists between these Bylaws and the Regents Bylaws, 
the Regents Bylaws will control. 

Section 3.2. frem timePowers Reserved To The Regents. The Board of Regents is responsible 
for establishing the mission, goals and objectives of the UMHS, including the UMH, UMMG 
and MHC, as set out in the Regents Bylaws and for the quality of medical care services provided; 
approval of these Bylaws and any amendments proposed by the Board; approval of all major 
UMHS programs and operating budgets; and approval of capital and facility plans. In all of these 
matters, the Board will make recommendations to ~ 

the EVPMA, the President of the University and the Regents. 

Section 2.2. R:OLE AS GOVER.~G BOD¥.3.3. Role As Governing Body. Subject to the _ 
powers and responsibilities of the Regents (as described in the Regents Bylaws and Section 3.2 
eelewabove), the Board is authorized and designated to act as the "governing body" of 
HHGUMH for hospital licensing, accreditation, compliance, quality of medical services and 
related purposes. The Regents remain ultimately responsible for establishing the mission, goals 
and objectives of the HHGUMH and for the quality of medical services provided at the 

HHGUMH. 

ARTICLEfil 



EKeeative Beard 

Section 3. 1. COMPOSITION. There shaU4 Board Meetings. The Regents will be a Beare 
efprovided the l~Hb-annual calendar of the regular meetings of the Board and are welcome to 

attend all meetings of the Board. 

ARTICLE IV 
Board Composition 

Section 4.1. it shalffioard Membership. The Board will be composed of tile fellewiBgup to 
eleven ( 11) individuals.; who will each serve as voting members: 

• Four (4) Board members will serve in an ex officio capacity: 

(a) the President of the University,-

• BKeeati-,.•e Viee Pi=esideBt fer Meaieal Affairs 
• Difeeter &REI Chief EKee\:ltitJe Oftieer ef HH'C 
• DeBB ef~ the Meaieal Sekeel 
• DeBB eftlle Sekeel ef"Nmsing 
• PretJest BBEi EKeeatiw Viee Pi"esideat fer AeaEiemie Affairs 

The Executive Vice President and Chief Financial Officer of the University, the EVPMA 
and the UMHS President ("Ex Officio Members"). 

• 
• 
• 
• 

Vise Presiaeat fer GetJemme:Bt RelatieBS 
CJ:Hef Meaieal Oftieer, UMHS 
CJ:Hef ef S.sf fer Clinieal Affairs 
CJ:Hef efNHrsing Affairs ef the HWC 

(b) One (1) Board member will be a dean or faculty member of a University school or college 

with a background relevant to the mission of the UMHS nominated by the President of the 
University in consultation with the EVPMA and the Board, and appointed by the Board of 

Regents. 

(c) Two (2) Board members will be members of the Medical Staff ef the HWC wfie shall lJe 

a~~eiftted lJy the Regeats fellewifl.g a 'Med:ieal Staff eleetiea ia wftiek any Aeti·1e member ef tile 

.Medieal Staff may nm fer eftiee, reeemmeaaatiea by the WH'C's EKeootitJe Cemmi*lee fer 
Cliaieal Affairs, and BfJ~retJal chairs of UMMS clinical departments nominated by the Beare. 



The Meaieal Staff mem.eers saall S@f\'8 feH:r year staggered teRHS to ~re:vid8 OBe re~laeemeBt 
8'+'8£)' nw years. President of the University in consultation with the EVPMA 

S00tieM 3.2. POWERS RESERVED TO THE REGENTS. The Beare of RegeBts is 
re~eBsiele fer estaelishing tee missieB, goals and e9j8eth,es of the U:WC as set o:ut ia 
SeetieB 11.42 of the RegeBts Bylawsthe Board, and for the filHLHity of m8aieal eare serv:iees 
provided; ewro't'Bl of these Bylaws BBS aJl;' ameBdm.eBts thereto ~re~eseeappointed by the 
Board; awro't1a:l of all major HI-IC programs BBS operatiBg eYEigets; BJipre:val of eapita:l aad 
faeility pla:ns; BBEi aJipointmeBt of the CEO of the HHC. lA all of these mMters, the Board 
shaH make reeemmeBdatioBs to of Regents. 

(d) Up to four (4) Board members will be individuals who have expertise in areas of importance 
to the UMHS, broad perspective and do not represent any special interest group, each to be 
nominated by the President of the University aaG-in consultation with the EVPMA and the 
Board, and appointed by the Board of Regents. 

Section 4.2. Terms. The term of office of each Board member serving in an ex officio capacity 
will be contemporaneous with such Board member's respective term of office. As of the 
Effective Date, the term of office of the Board Members, other than the Ex Officio Members, 
will be established by the Regents such that approximately one-third of the Board members will 
have a term of one year, approximately one-third of the Board members will have a term of two 
years, and approximately one-third of the Board members will have a term of three years. 
Except for those Board members appointed as of the Effective Date, the terms of Board members 
will expire on the third year anniversary of the date such Board member's term of office 
commenced, or, if earlier, upon his or her resignation, removal or inability to serve as determined 
by the EVPMA. Board members appointed pursuant to Section 4.l(b) or Section 4.1(c) are 
eligible to serve for two (2) consecutive terms, or up to a total of six (6) consecutive years, and 
Board members appointed pursuant to Section 4. l(d) are eligible to serve for three (3L 
consecutive terms, or for a total of up to nine (9} years, at which point their service as a Board 
member will terminate. A Board member whose service terminates becomes eligible for 
reappointment after the expiration of one (1) year. 

Section 4.3. Vacancies and Removal. Whenever a vacancy occurs on the Board, for whatever 
reason, notice shall immediately be given to the Chair of the Board so that a member may be 
appointed by the Board of Regents to fill the unexpired term. The EVPMA and the Board may 
submit names of recommended individuals for consideration by the Chair of the Board. 

The Chair of the Board may remove a member of the Board with the approval of the Board of 

Regents. 

z 



Any Board member who has four ( 4) unexcused absences for Board meetings in an academic 
calendar year (July I through June 30), as determined by the Chair of the Board, shall be 

automatically removed. 

ARTICLEV 
Board Responsibilities for the UMHS 

Section GE~mRAL RESPONSI81LITIES OF TilE 80ARD.5.1. General. Subject to the 

powers and responsibilities of the Regents, the Board is responsible for the overall financial and 
administrative performance of the ~UMHS, for the quality of care delivered at the 
wm;UMHS, and for Hl:lbUMHS adherence to applicable legal-aad.l ethical and accreditation 

standards._ 

Section 5.2. Advisory Responsibilities. The Board's advisory responsibilities include: 

(a) Advise the Board of Regents, the President of the University and the EVPMA 
regarding the operation and governance of those aspects of UMHS relating to the 
development and strategic allocation of resources. 

(b) Provide general advice for strategic planning and program development to define 
the scope and role of present and future UMHS programs and facilities, and 
collaborative relationships within international, federal, state and regional structures 
for the delivery of health services. 

(c) Represent and advocate for UMHS in relations with communities, other healthcare 
providers and outside agencies. 

(d) Advise the Board of Regents, the President of the University and the EVPMA 

regarding development and strategic allocation of UMHS resources for clinical 

research, clinical education and clinical care. 
(e) Advise the Board of Regents, the President of the University and the EVPMA 

regarding the planning and delivery of professional medical services, including 

oversight of professional services through Medical Staff and MHC clinical joint 
ventures. 

(f) Advise the Board of Regents, the President of the University and the EVPMA 
regarding implementation and effectiveness of Compliance Programs. 

(g) Advise the Board of Regents, the President of the University and the EVPMA 

regarding management of current and future extramural affiliation, professional 

services, and operating agreements. 

Section 5.3. Governance Responsibilities. Subject to the powers and responsibilities of the 
Regents, the Board is charged with governance of the UMHS, including responsibility for the 



conduct of the UMHS; approval of all major UMHS programs and operating budgets; and the 
approval of capital and facility plans. In this capacity, the Board has and, except as otherwise 
provided in applicable laws, regulations, or accreditation standards, may exercise or delegate 
responsibility for administrative decisions, approval of personnel actions, respoRsibility for and 
personnel policies, and approval of meelieal staf!Medical Staff appointments and reappointments 
at the HHb.UMHS. The Board at all times remains jointly accountable, with the executive 
leadership and medieal staffMedical Staff, for quality improvement, patient safety, and related 
resource allocation. In all of the above matters, the Board will make recommendations to the 
Board of Regents, the President of the University and the EVPMA. 

Section H-:-l-:5.4 Financial aadAnd Administrative Control~ Responsibilities. The Board 
sltall;will: 

Re•liew 
(a) Direct and approve or otherwise ratifyparticipate in the development of the 

organizational structure and institutional plan of the HHGUMHS. 
(b) Establish programs, services and administrative units to meet the goals and 

objectives of the HHGUMHS and take such steps as are needed to provide for the 
periodic evaluation of HHGUMHS operations to assure that the goals and 
objectives are achieved. 

(c) Determine appropriate delegation of authority to the GeQUMHS President. 
(d) Review and appr.ove or otherwise ratify m.«;UMHS sponsored training programs; 

review and approve or otherwise ratify appropriate use of the HJ«;UMHS for 
clinical, educational and training experience by various health schools of the 
University and other teaching institutions. 

(e) Assure the integration of administrative functions among 1-IWGUMHS units, 
including billing services, medical records, human resources, payroll, employee 
benefits, salary structure, and purchasing services. 

(f) Assure consistent monitoring and oversight throughout the HHGUMHS. 
(g) Assure that contracted services furnished within the HHGUMHS permit the 

UHbUMHS to comply with all applicable laws, regulations, and accreditation 
requirements-:- and are provided in a safe and effective manner. 

(h) Recommend construction projects and building renovation projects to the Regents 
for action.-

(i) Ensure that telemedicine services are provided or received as required by applicable 
law, regulations, and accreditation standards. 

(j) Evaluate its own performance on a biennial basis. 

Section ~5.5. Quality efOf Car~ Responsibilities. The Board shall:will: 

(a) Establish, under the supervision of the GeG;UMHS President and in coordination 



with the Medical Staff, a continuous quality improvement program at the HH(;UMHS 

with clear priorities for performance improvement that reflects the complexity of the 
IYIGUMHS organization, involves all hespitalUMHS departments and services, and 
focuses on indicators related to improved health outcomes and the prevention and 
reduction of medical errors. 

(b) Assure that clear expectations for quality and safety are established. 
(c) Assure that adequate resources are allocated for measuring, assessing, improving, and 

sustaining HHGUMHS performance and reducing risk to patients. 

• Assure that aaeEJHate rese\:ifees are aUeeatea fer real:lGieg risk te patieets. 

(d) Ass\:ife , Medical Staff accountability to the Board for quality of care, directly or 
through aelegatioe tecollaboration with the bOOUMHS President working with 
ECCAthe Medical Staff and the Chief Quality Officer, by: -_reviewing and approving 
or otherwise ratifying the Medical Staff 8~·1awsbylaws, rules and policies that govern 
health care provided at the ~UMH; determining the categories of candidates 
eligible to be members of the Medical Staff; approving upon the recommendation of 
the Medical Staff, appointments and reappointments to the Medical Staff and 
delineation, changes in or curtailment of staff privileges for members of the Medical 
Staff; reviewing and approving recommendations from the Chief of Staff to establish 
or terminate clinical programs and/or services; ratifying nominations for service 
chiefs and/or program directors that have been submitted to the Board by the 
ECCAMedical Staff's executive committee; and acting as a final appeal body 
pursuant to the Medical Staff8ylawsbylaws, rules and policies.-_ The Board shallwili 

consult regularly with, and receive at least 8flftti8ltwo (2) reports annually from.1 the 
Chief of Staff of the Medical Staffs evaluation of patient care services provided 
throughout the HUG. UMH. 

(e) Sesaea 3 .3 .3. Ethies aaa CemJ;')}iaaee. Assure quality of care and safety, and assure 

that adequate resources are allocated for measuring, assessing, improving and 
sustaining the performance of the UMMG, in providing care outside the UMH 
working with the UMMG board, its relevant committees and the Chief Quality 
Officer. 

(f) Assure the care provided by the UMMG outside the UMH is consistent with UMHS 

strategic goals and network development. 

Section 5.6. Grievance Committee. The Board shall establish, approve and maintain a process 
for prompt resolution of patient grievances and must cause each patient to be informed as to 
whom to contact to file a grievance. The Board shall delegate its responsibility to review and 
resolve patient grievances to a grievance committee and such grievances shall be resolved by the 
grievance committee in accordance with the process established and approved by the Board. 

lQ 



Section 5.7. Ethics And Compliance. The Board is responsible, subject to the oversight of the 
Regents, for creating a code of conduct, for the conduct of the HHGUMHS as an institution and, 
in particular, for assuring ImbUMHS compliance with all federal, state and local laws and 
regulations and for assuring the ethical operation and conduct of the HlibUMHS and its 
employees.-_ The code of conduct will be submitted to the Regents for review and approval. 

Section 3.4 . RBPORIDlG RESPOWSIBILITieS OF 11m :BOA'AW.5.8. Nondiscrimination. 
The UMHS in employment and access to services considers people on the basis of individual 
merit and does not discriminate on the basis of race, color, national origin, age, marital status, 
sex, sexual orientation, gender identity, gender expression, disability, religion, height, weight, 
veteran status, or any other attribute prohibited by law or contract. 

Section 5.9. Confidentiality. Each Board member shall keep confidential all, and shall not use 
or divulge to any other party any, of the proprietary, confidential information of UMHS, the 
Board or the University, including without limitation verbal or written information relating to 

matters such as patient care, teaching, research, quality of care, finances, methods of operation 
and competition, rates, plans and strategies, and operational requirements of UMHS, the Board 
or the University and information that such Board member has received from UMHS, the Board, 
the University or other Board members for purposes of fulfilling his or her duties and exercising 
his or her rights as a Board member, unless such information (i) is or becomes generally 
available to the public other than as a result of a disclosure by such Board member, or (ii) is 
required to be disclosed by law or by a judicial, administrative or regulatory authority. 

Section 5.10. Confidentiality Of Patient Health Information. Records of patient care are 
confidential and will not be published nor their contents disclosed except as permitted or 
required by law and consistent with applicable institutional policies, including the University's 
Notice of Privacy Practices. 

Section 5.11. Reporting Responsibilities. The Board will submit periodic reports, ~not less 
than annually, through the EVPMA and President of the University to the Regents describing its 
execution of the aelegated peweFSresponsibilities set forth in this Artiele Ill these Bylaws and the 
Regents Bylaws. The Board shallwill also submit to the Regents a copy of approved minutes of 
each of its meetings._ 

ARTICLE I¥-VI 
Board Matters Generally 

Section 6.1. Meetings 

!! 



. t;ssti~Hl 4.1. MEETINGS. Regular Board meetings shaUwill be held at least quarterly, at a time 
and place to be determined by the Board._ Special Board meetings may be called by the Chair or 
by the Secretary upon the request of three Board members. 

Section 46.2. NOTICE OF MEETINGS.Notice Of Meetings. Notice of regular meetings to 
Board members shallwill be through the distribution of the agenda and supporting materials for 
the meeting, generally at least three .(ll_ working days in advance of a Board meeting (other than 
an urgent special meeting or agenda item). _Notice of any special meeting of the Board sh&Hwill 
be given with as much advance notice as is practicable under the circumstances, but ordinarily at 
least tmeetwo (2) working days prior to the meeting, by written notice-eF sent or otherwise made 
available by electronic means. Unless less than three (3) working days advance notice is given 
(in which case the reason for the urgent meeting must be specified), neither the business to be 
transacted nor the purpose of any meeting of the Board must be specified in the notice. 

Section 46.3. QUORill.4 A.~D VOIDlG REQUIREME~1T8 . SixQuorum And Voting 
Requirements. A majority ofthe Board members then in office shallwill constitute a quorum for 
the transaction of business at any meeting of the Board, and any action taken by a majority of the 
Board members attending at which a quorum is present shallwill be the action of the Board for 
all purposes. If a quorum is not present at any meeting, a majority of the Board members present 
may adjourn the meeting frem time te time a&El te another plaee, without notice other than 
announcement at the meeting, to such time and place as a quorum can be present. 

Section 6.4.4. PRESENCE. Presence. With the consent of the ehairChair or a majority of the 
members of the Board, any or all Board members may participate in any meeting by, or through 
the use of, any means of communication by which all Board members participating may 
simultaneously heafcommunicate with each other during the meeting. _A Board member so 
participating is deemed to be present in person at the meeting._ 

Section 46.5. WRITTE~l CONSENT.Written Consent. Any action required or permitted at any 
Board or committee meeting- may be taken without a meeting, without prior notice and without 
vote if all of the members of the Board or applicable committee entitled to vote on the action so 
consent-_ in writing or electronically. _Such written consent shallwill be filed with the minutes of 
the proceedings and sftal.lwill have the same effect as a vote for all purposes._ 



ARTICLE \LVII 
Officer s of the Board-

Section ~7.1 . OFFIC.BRS.Officers. The officers of the Board ~will be a Chair efthe .Beard, a 
Vice-Chair and a Secretary. 

Section ~7.2 . CHAJR OF THB BO:P ..... W .Chair. The Chair of the Board shallwill preside at 
Board meetings and 5hal!will perform such other duties as the Board may delegate from time to 
time. The Chair is the- President of the University. 

Section ~7.3. VICE CHAIR OF THE BOi\.W.Vice-Chair. In the absence of the Chair or the 
Chair's inability or refusal to act, the Vice-Chair 5hal!will perform the duties of the Chair and, 
when so acting, sft&Ywill have all the powers and be subject to all the restrictions of the Chair. 
The Vice-Chair is the ~ee'l:lt:i't'e Viee PFesif:ieat fer M'ef:iieallt\iiairs efthe UBiversi~. 

EVPMA. 

Section ~7.4. SECRETARY OF Tim BOARD.Secretary. The Secretary will keep the minutes 
of the Board's meetings; see that all notices are duly given; maintain a record of attendance of 
the members at committee meetings- and, in general, perform all duties incident to the office of 
the Secretary. The Secretary is the ChiefE>Eeeuti'fre Offieer of the HHC.UMHS President. 

ARTICLE VI 
ChiefEKeeHtive Offieer efthe Heseitals &Bf:i Health Ceaters 

ARTICLE VIII 
UMHS President 

Section 68.1 . CIDBF liXF:CUTIVE OFFICER. The CF:O is the ehief eKeeutive effieer ef the 
HUG ana, subjeetUMHS President. Subject to the control and direction of the Regents. the 

Board, the President of the University, the EKeeutive Viee Presif:ieat for Medieal ft....ffairs, and the 
Regeats, s.hall and the EVPMA. the UMHS President will be recommended by the EVPMA to 



the President of the University and appointed by the Regents. The UMHS President will manage 

the administration and affairs of the ~UMHS. The rmuMHS President is responsible for 
managing the entire UMH as required by the Centers for Medicare and Medicaid Services and 
the Joint Commission and will be appointed to that role by the UMHS Board with the approval 
of the Regents. The UMHS President will be responsible to the UMHS Board as the UMH 

governing body for the operation, maintenance and administrative affairs of the UMH. The 
UMHS President will have such other UMH manager roles as prescribed by the UMHS Board. 
The UMHS President is a member and the Secretary of the Board, an eK efiieie aea vetiag 
meml:Jer ef the eueative Cemmittee ea Climeal !Jfairs ana an eK effieie veting meml:Jer ef the 
Meffieal Seheel eKeeathre CeHUBittee. ~ 

Section 98.2. G~RAL DUTieS Of 1m GW1BF :BXBCUTIVB O.f:fiCeR. The CI!:O 
shallGeneral Duties Of The UMHS President. The UMHS President will perform all duties 
incident to the office of the rmUMHS President and such other duties as may be prescribed by 
the Board and the EVPMA from time to time eeasisteat with its aelegatea a\:ltherity.~ The 

GOOUMHS President will:_ 

(a) In coordination with Medical Staff administration, establish systems and methods to 
assure effective communications among the Medical Staff, the administration, the Board 
and all health care delivery systems that are corporately and functionally related to the 

~UMH. 

(b) In coordination with the Medical Staff ensure that members of the MeaialMedical Staff 

comply with the Byla-wsMedical Staff bylaws and rules and regulations of the Medical 

Staff._ 
(c) Establish and oversee a system of institutional and organizational planning consistent 

with applicable law and accreditation requirements, and will consult with the Medical 

Staff, administrative leaders,- and other gFe\:lf)S &Be serv:iees ·NidHBleaders of the 
JJH.GUMHS to accomplish the CeO l:Jelieves may eeBtril:Jate te the plaa:liag preeess. 

~ 
(d) Assist in the development of and effectuate all of the policies of the lll=lbUMHS, 

including personnel policies and practices that are consistent with the 
UBi¥ersity'University's policies and practices. 

(e) Be responsible for supervising all of the miC'sUMHS, financial and administrative 

affairs and for promoting prudent and cost-effective management ofliHGUMHS funds . 

The Board specifically delegates to the ~UMHS President any day-to-day operational 
responsibilities of the Board, inelaamg respeasil:Jilities reserves te tfte ge•1emiftg l:JeEly l:Jy the 
Ceaters fer Meaieare ana Meaieaia Serviees (" in a manner consistent with CMS~
requirements; Medicare Conditions ferof Participation; the Joint Commission's Standards and 

Elements of Performance; and other applicable regulatory and accreditation agencies. 8\:left.-



ElelegatiOB mGlYS8S, BYt is BOt limitee to: organ J3FOG\H'8fB8et; grie'l'aflG8 aEiministratioe, 
resollitioa, aae ret=~ortiag anEI patieat se11•iees. The (;OOUMHS President may sttb-delegate his 
or her responsibilities under this Section 6~.2 as he or she deems appropriate.,... and as consistent 
with the requirements of applicable regulatory and accrediting agencies. 

Section 68.3. REPORTWG DUTI~S OF TH~ CHieF exeCUTIVe OFFICeR. Reporting 
Duties Of The ~UMHS President. The UMHS President will prepare and present to the 
Board for review and endorsement an annual UMHS budget.-_ The ~UMHS President also 
will prepare periodic reports that address the clinical affairs and financial activities of the 
HUbUMHS, as well as any special reports the Board may request from time to time._ 

Section 68 .4. CC»1TRACTING AUTHORITY OF Tim CHieF ~CUTIVe OFFICeR. 
Contracting Authority Of The GOOUMHS President The UMHS President may, to the extent 
directly delegated by the Regents, the EVPMA or by any ~esative OffiserUniversitv executive 
officer with authority to sttb-delegate, and liDless othel'\\'ise eireetee eyin the absence of further 
direction from the Board consistent with direction to The Board from the Regents, execute such 
contracts and other instruments as the conduct of the UHC'sUMHS' business in its ordinary 
course requires, and, to the extent permitted in any such delegation or slib eelegatioe, may 
further delegate this authority in writing to one or more of the Assoeiate/Assistaat 
Direetorsofficers or directors of the HHG:-UMHS. 

ARTICLE ¥11-IX 
Committees-

Section +9 .1 . STANDING COMMITI"EES. Standing Committees. The Board may establish 
standing and special committees as it deems necessary, and shallwill define the powers and 
responsibilities of such committees. Heads and members of each committee shallwill be 
appointed and may be removed at any meeting of the Board. Vacancies ie staBEiieg sommittees 
may be filled at any regular or special meeting of the Board. Persons who are not members of the 
Board may serve on such committees as the Board deems appropri~te._ 

Section +9 .2. QUORUM. A simple Quorum of a Committee. A majority of the members of any 
committee Bhallwill constitute a quorum at any meeting, and any action taken by a majority of 
the members attending any meeting at which a quorum is present shallwill be the action of the 

committee for all purposes.-

Section 9.3. Committee Reports. Committees will prepare general, periodic reports that address 
and summarize their activities, as well as any special reports the Board may request from time to 



time. 

ARTICLE WI
X 

UMH and Medical Staff-
£eetieR 8.1. ORGANIZATION A.~D BYLAWS. 

Section 1 0.1. UMH. The UMH is maintained for the purpose of providing the highest type of 
hospital service and medical care and of providing suitable facilities for the teaching and 
advancement of medicine and allied sciences, arts. and skills. It provides for the observation, 

diagnosis, care, and treatment of patients entitled to its benefits, pursuant to the laws of this state 
and the authority of the Board of Regents. Its services and facilities are available so far as 
possible to all units of the University conducting programs of teaching and research in medicine, -
dentistry, public health, nursing, dietetics, social service, hospital administration, and such other 

related programs as may from time to time be established by authority of the Board of Regents. 

Section 10.2. Provision Of Services Generally. The professional medical service of the UMH 
will be rendered by the departments or units of the UMMS, functioning in their capacity as UMH 
departments and services. Diagnosis, care, and treatment at the UMH will be provided in 
accordance with the Medical Staff bylaws, rules, and other policies adopted by the Medical 
Staff's executive committee. 

Section 10.3. Organization And Bylaws. The Board will ensure the continued operation of a 
medical staff organization composed of the physicians and other licensed, ilulepeaeeatly 

practicing health professionals who are duly appointed to membership and granted appropriate 
clinical privileges in accordance with applicable law and accreditation requirements, as well as 

rules and procedures established by the Board, the Medical Staff and the Regents. _Appointment 
to the Medical Staff shallwill be a prerequisite to the exercise of clinical privileges in the 
HHGUMH except as otherwise specifically provided in the Medical Staff bylaws, rules and 

policies. _The Medical Staff shall will prepare, adopt and periodically review Medical Staff 
BylwNsbylaws and rules and policies that are consistent with ImGUMH policy and applicable 
legal and accreditation requirements, subject to approval by ~CeB.the Board. 

Section 10.4. Reports. The Chief of Staff will prepare reports to the Board as specified in 
Section 5.5(d) of these Bylaws. 

ARTICLE I:X-
PFevisiea ef Sen·iees h¥ the HHC XI 

UMMG 

Seetiea 9.1. PROVI£ION OF SERVICES GeNERALLY. The prefessieaal meeieal serviee ef 



the HHC .,..,.m be readered by the de~artmeats or Hflits of the Meaical geheel, fuaetieaiag iB their 

ca~aeity as HHC de~artmeats 8ftd services. Diagnosis, care, 8ftd treatmeat at the HHC vlill ee 
pre¥ided in aeeordaace with the Medical gtaff Bylaws, mles, cmd ether policies ado~ted by the 

EXiecm:iYe CeEBHlittee oa CliBieal Affairs. 

geetiea 9.2. NONDlgCRIMINATION. The HWC ia empleymeBt BfKi aeeess te services 
COB:SiElers people OB the easis of infliviElOO:lmerit aad does BOt GiserifBiBate 8B the easis of raee, , 
eoler , aatieBal erigia, age, marital stams, seXi, seK-Hal orieatatioB, geader ideality, geader 
eXipressiOB, disability, religieB, height, Weight, ¥eteran stat-lis, or any ether attrie\He prohibited ey 

law or eoatraet. 

geetieB 9.3. CONPID~lTIAUTY OP PATIENT HEALTH INPORMATIC»L R1uumls ef 
patiint eue an tH1Mid0ntial &Bd wiU n~t @e p"Mlis}uui nor t§eir ee:n:tems disohuuui eneept M 

permiMetl 8f reqttlt'ed hs· law and etutsistem ·;~ntft appli1ahle illstitwien&l p0lieies3 melueisg the 
UMiversi*'·'s l<+e•iee efPri~;·aes· PfaMiees. 

Section 11.1 . UMMG. The UMMG combines the practice plans of the UMMS into a single, 
integrated, multi-specialty professional medical group, which delivers the professional medical 
care on behalf of the University. The purposes of the UMMG are to manage the provision of 
medical care by the UMMS clinical faculty, nurse practitioners and professional practitioners for 
the benefit of the education, research, and patient care programs of the UMHS. The UMMG will 
be subject to the oversight of this Board and the EVPMA and will be governed by the UMMG 
bylaws, which are subject to the approval of this Board. The UMMG will prepare general, 
periodic reports for the Board that address and summarize its activities, as well as any special 
reports the Board may request from time to time. 

ARTICLE X-XII 
MHC 

Section 12.1. MHC. MHC is a Michigan nonprofit corporation formed for the purposes, among 
other things, of engaging in charitable, scientific, educational and research activities designed to 
promote the health of the public and contracting with individuals and entities qualified and 
licensed to render health care services. MHC will governed by the MHC bylaws and will be 
subject to the oversight of this Board on behalf of the Board of Regents, the sole member of 
MHC. In addition to the business plan required to be presented to the Board of Regents 
annually, as specified in the MHC bylaws, MHC will prepare general, periodic reports for the 
Board that address and swnmarize its activities, as well as any special reports the Board may 

request from time to time. 

ARTICLEXIU 

l1 



Volunteer Nonprofit Service OrgaaiMtiea Organizations 

Section -W--13.1. VOLU}1TARY }10NPROFIT SERVIC:e ORGANIZATIONS. Voluntary 

Nonprofit Service Organizations. The Board may authorize from time to time the establishment 

or dissolution of a-voluntary nonprofit service ergaBiaNieaorganizations such as- auxiliaries. _ 

Any such- voluntary nonprofit organization may be established by separate incorporation or as an 

unincorporated organization sponsored by the HHGUMHS, subject to approval of the Regents to 

the extent required by the Regents Bylaws or other action of the Regents. _No voluntary 

nonprofit service organization shallwill be established without the approval of the Board and the 

Board may, in its discretion, revoke any approval previously granted. _Each such organization 

shallwill initially, and as proposed for amendment thereafter, recommend to the Board articles, 

bylawsl. policies, procedures and descriptions of permissible activities for the organization that 

shallwill be subject to the approval of the Board. _Each such organization sftallwill provide the 

Board with an annual report of its activities and shallwill be subject to such direction, control, 

supervision and reporting requirements as the Board may deem appropriate, including those 

required by the University to preserve its tax exemptions._ 

ARTICLE XI 
XIV 

General 

Section 14 .1. Conflict eiDf Interest Or Commitment. Each member of the Board will 

iaetistt 11.1. CONFLICT OF INTBRBST OR C0~4MITTM~NT. The BeBfEI shall follow and 

abide by theapplicable law, and each member of the Board will sign a written agreement 

governing conflicts of interest and conflicts of commitment in a fonn approved by the Board. If 

a member of the Board is also an employee or faculty member of the University, that member of 

the Board will follow and abide by the additional applicable conflict of interest rules of the 

University ami a~liea9le law. Be&fEi memeers.:.. 

Section 14.2. Liability 
Each Board member or person serving at the request of the Board shall be protected against costs 

and expenses, including legal fees, in connection with the defense of any action, lawsuit, or 

proceeding in which the member or person serving at the request of the Board shall diselese &By 

sentliets \vbieh be made a party by reason of being a member or appointee of the Board. Such 

protection is subject to the condition that such person shall thea be manageElhave acted in good 

faith and within the scope of his or her duties, and subject further to the specific exemptions and 

qualifications available under the law or University procedures. 

Section 14.3. Compensation of Board and Board Committee Members 

No Board member or any member of any committee appointed by the Board who is a University 



employee shall receive any compensation for services rendered in his/her capacity as a Board or 
committee member. However, nothing herein shall be construed to preclude any Board member 
or committee member from receiving compensation from the University for other services 
actually rendered or reimbursement for expenses incurred for serving the University as a Board 
member or committee member or in any other capacity, all in accordance with established law 
and University peliey aREI procedures._ 

ARTICLE XIIXV 
Bylaws-

Section ~15.1. :8YLAWS.Bylaws. These Bylaws may be amended or repealed, or new Bylaws 
may be adopted, only by action of the Board FariH:eEiapproved by the Regents. The :8eafEI shall_ 
Notwithstanding the foregoing, the Board of Regents may take direct action with respect to the 
amending or repeal of these Bylaws. The Board will cause these Bylaws to be reviewed and, if 
necessary, revised, not less frequently than once every three years by the Board or a committee 
of the Board, and the minutes of the Board shallwill reflect that such review was completed.-_ In 
the event an amendment is required by operation of law, regulation, or judicial or administrative 
order, and there is insufficient opportunity to consult with the Board, the GJ;GUMHS President 
or his or her designee, in consultation with legal counsel and relevant UMH, UMMG and MHC 
administrative and Medical Staff leaders, may develop and implement the amendment, subject to 
the Board's approval or revision at its next regularly scheduled meeting._ 

Section ~15.2 . POLICIES. Policies. The Board sftallwill create either directly or by 

delegation:_ 

(a) A UMHS policy on policies ("Policy eB Pelieies,:b designating the form, content, and 
approval authorities for policies affecting health system operations, including the 
operations of the ImGUMHS. 

(b) The Policy shallwill be reviewed at least once every three (3) years and whenever a 
significant change is proposed. 

Initial Bylaws APPROVED by the -Regents on March 18, 2004, and Initially 
ADOPTED by the Board effective March 12,2004. 
Re-approved by the Regents on October 15,2009 with amendments and ADOPTED by the 
Board effective October 15, 2009. 
Reapproved by the Regents on June 16,2011 with amendment and ADOPTED by the Board 

effective June 16, 2011 . 



(signeEi) 
APPROVED by the Regents on July 21,2016, and AMENDED, RESTATED AND 
APPROVED IN FORM by the Hospitals and Health Centers Executive Board [July 25, 20161 to 

be effective [*]. 

By: Mary Sue Celemaa 
Mark S. Schlissel 
Its: Chair of the liH:eeutive llearEI efthe University of Michigan IIHGHealth System Board 
Signed eepy ea file ia the UMHHC Ge•;ernanee Offiee. 
Ce~et: CarelvR LaEIEI, Peliey aaEI Gevemanee CeerEiiftater 

4852-9447-5311. v. 9 




