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BOARD GOVERNANCE COMMITTEE

Meeting Agenda
Monday, May 5, 2025
12:00 p.m.

Please See Page For Meeting Location Options

The. Boarq may take act{'o-n on any of the items Ii.sted below, F(Xm
including items specifically labeled “Informational Only” Time Page Target
Call To Order 12:00
L. Establishment of Quorum 1 12:01
Il. | Public Comments’ 30 12:31
.| Action ltem(s)|(ADD A) | 49 1:20
a. Approval: Governance Committee Meeting Minutes, Monday, March 3, 2025|(Pp 6-9)
b. Policy Review: i f Conduct (68552)
(Lucidoc Format: Pp 10-21} R021 Signed & Attest Copy: Pp 22—442'
IV. | Standing Item(sj (ADD B
a. Legislative Update: ACHD Advocate - Informational Only 5 1:25
b.  Lucidoc Board Policy Listing — Informational Only ka 46) | 5 1:30
Final Adjournment - 1:30
Board Governance Committee Members
Voting Members Non-Voting Members
Jeff Griffith, EMT-P, Chair Diane Hansen, President & CEO

Terry Corrales, RN Kevin DeBruin, Chief Legal Officer

Michael Pacheco Mel Russell, Chief Nurse Executive/Chief Operating Officer

Alternate Voting Member Andrew Tokar, Chief Financial Officer

Abbi Jahaaski, MSN, BSN, RN — 1t Board Alternate Omar Khawaja, MD, Chief Medical Officer

Bret Ginther, MD, Chief Information Officer

Julie Pursell, Chief Human Resources Officer

Committee Assistant

Carla Albright, Committee Assistant

Note: If you need special assistance to participate in the meeting,
please call 760.740.6375, 72 hours prior to the meeting so that we may provide reasonable accommodations.

" 3 minutes allowed per speaker. For further details, see Request for Public Comment Process and Policy on page 3 of the agenda.
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Board Governance Committee
Meeting Location Options

Linda Greer Conference Room
2125 Citracado Parkway, Suite 300, Escondido, CA 92029

- Elected Members of the Palomar Health Board of Directors will attend at this location,

unless otherwise noticed below
-  Other non-Board member attendees, and members of the public may also attend at this

location

https://www.microsoft.com/en-us/microsoft-teams/join-a-meeting?rtc=1

Meeting ID: 294 658 872 623
Passcode: Bq95CbéJ
or

Dial in using your phone at 929.352.2216; Access Code: 512 159 866#

- Non-Board member attendees, and members of the public may also attend the meeting
virtually utilizing the above link

- 1664 Lake View Ave., Davenport, FL. 33837

- An elected member of the Board of Directors will be attending the meeting virtually from these
locations

" New to Microsoft Teams? Get the app now and be ready when your first meeting starts: Download Teams


https://www.microsoft.com/en-us/microsoft-teams/join-a-meeting?rtc=1
https://www.microsoft.com/en-us/microsoft-teams/join-a-meeting?rtc=1
https://www.microsoft.com/en-us/microsoft-teams/download-app
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Board of Directors
Policy: Public Comments and Attendance at Public Board Meetings

I. PURPOSE:

A. Itis the intention of the Palomar Health Board of Directors to hear public comment about any topic that is under its jurisdiction. This policy is intended to provide
guidelines in the interest of conducting orderly, open public meetings while ensuring that the public is afforded ample opportunity to attend and to address the board at
any meetings of the whole board or board committees.

Il. DEFINITIONS:

A. None defined.
1l. TEXT / STANDARDS OF PRACTICE:

. There will be one-time period allotted for public comment at the start of the public meeting. Should the chair determine that further public comment is required during
a public meeting, the chair can call for such additional public comment immediately prior to the adjournment of the public meeting. Members of the public who wish
to address the Board are asked to complete a Request for Public Comment form and submit to the Board Assistant prior to or during the meeting. The information
requested shall be limited to name, address, phone number and subject, however, the requesting public member shall submit the requested information voluntarily. It
will not be a condition of speaking.

. Should Board action be requested, it is encouraged that the public requestor include the request on the Request for Public Comment as well. Any member of the public
who is speaking is encouraged to submit written copies of the presentation.

C. The subject matter of any speaker must be germane to Palomar Health's jurisdiction.

D. Based solely on the number of speaking requests, the Board will set the time allowed for each speaker prior to the public sections of the meeting, but usually will not
exceed 3 minutes per speaker, with a cumulative total of thirty minutes.

. Questions or comments will be entertained during the "Public Comments" section on the agenda. All public comments will be limited to the designated times, including
at all board meetings, committee meetings and board workshops.

. All voting and non-voting members of a Board committee will be seated at the table. Name placards will be created as placeholders for those seats for Board members,
committee members, staff, and scribes. Any other attendees, staff or public, are welcome to sit at seats that do not have name placards, as well as on any other chairs
in the room. For Palomar Health Board meetings, members of the public will sit in a seating area designated for the public.

. In the event of a disturbance that is sufficient to impede the proceedings, all persons may be excluded with the exception of newspaper personnel who were not
involved in the disturbance in question.

. The public shall be afforded those rights listed below (Government Code Section 54953 and 54954).

1. To receive appropriate notice of meetings;

To attend with no pre-conditions to attendance;

To testify within reasonable limits prior to ordering consideration of the subject in question;

To know the result of any ballots cast;

To broadcast or record proceedings (conditional on lack of disruption to meeting);

To review recordings of meetings within thirty days of recording; minutes to be Board approved before release,

To publicly criticize Palomar Health or the Board; and

To review without delay agendas of all public meetings and any other writings distributed at the meeting. I. This policy will be reviewed and updated

as required or at least every three years.
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(REFERENCED BY Public Comment Form

Paper copies of this document may not be current and should not be relied on for official purposes. The current version is in Lucidoc at

https://www.lucidoc.com/cgi/doc-gw.pl?ref=pphealth:21790$9.



Board Governance Committee Meeting

Meeting will begin at 12:00 p.m.

Request for Public Comments
If you would like to make a public comment, please submit a request by doing the following;

* InPerson: Submit Public Comment Form, or verbally submit a request, to the Board Assistant

*  Virtual: Enter your name and “Public Comment” in the chat function once the meeting opens

Those who submit a request will be called on during the Public Comments section and given 3 minutes to speak.

Public Comments Process
Pursuant to the Brown Act, the Board of Directors can only take action on items listed on the posted agenda. To ensure comments from the public can be made, there is a 30 minute public comments period at the beginning of the

meeting. Each speaker who has requested to make a comment is granted three (3) minutes to speak. The public comment period is an opportunity to address the Board of Directors on agenda items or items of general interest within
the subject matter jurisdiction of Palomar Health.
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Board Governance Committee Minutes — Monday, March 3, 2025

Agenda Item Conclusion/Action

Final?

Discussion

NOTICE OF MEETING

Notice of Meeting was posted at the Palomar Health Administrative Office at 2125 Citracado Parkway, Suite 300, Escondido, CA 92029, as well as on the Palomar Health

website, on Friday, February 28, 2025, which is consistent with legal requirements.

CALL TO ORDER

The meeting, which was held in the 1%t Floor Conference Room at 2185 Citracado Parkway, Escondido, CA. 92029, and virtually, was called to order at 12:07 p.m. by Director

Terry Corrales, as Chair Jeff Griffith attended the meeting virtually.

I ESTABLISHMENT OF QUORUM

Quorum comprised of: Directors Jeff Griffith, Terry Corrales, and Michael Pacheco

Excused Absences: None

Il PusLic COMMENTS

* None




ACTION ITEMS

a.

Approval: Board Governance Committee Meeting Minutes, Thursday, December 5, 2024

MOTION by Director Griffith, 2"¢ by Director Corrales to
approve the Thursday, December 5, 2024, Board
Governance Committee meeting minutes as written.

Roll call voting utilized.

Director Corrales - aye
Director Griffith — aye
Director Pacheco — abstain

Two in favor. None opposed. None absent. One
abstain
Motion approved

Discussion:

b.

Discussion: Governance Committee Meeting Schedule for Calendar Year 2025

MOTION by Director Corrales, 2" by Director Griffith to
meet first Monday, every other month, at Noon for
calendar year 2025, starting March 3, 2025.

Roll call voting utilized.

Director Corrales - aye
Director Griffith — aye
Director Pacheco - aye

All'in favor. None opposed. None absent. None
abstain
Motion approved

Discussion:
e Committee discussion ensued regarding meeting schedule possibilities dues to his new work schedule.




c. Approval: Governance Committee Charter

MOTION by Director Pacheco, 2" by Director Corrales to
approve Governance Committee Charter as presented
and move to the Board of Directors for full ratification.

Roll call voting utilized.

Director Corrales - aye
Director Griffith — aye
Director Pacheco — aye

All'in favor. None opposed. None absent. None
abstain
Motion approved

Discussion:

d. Policy Review: Nursing and Patient Care (11058)

MOTION by Director Pacheco, 2 by Director Griffith to
approve Nursing and Patient Care (11058) as presented
and move to the Board of Directors for full ratification.

Roll call voting utilized.

Director Corrales - aye
Director Griffith — aye
Director Pacheco - aye

All in favor. None opposed. None absent. None
abstain
Motion approved

Discussion:

e. Discussion: Board Standing Committees; Combination/Addition/Dissolution
I. Community Relations
1. Human Resources
. Strategic & Facilities Planning

No motion, direction given




Discussion:

concurrent process with the Bylaws.

After robust discussion, direction was given to Legal Counsel to draft a resolution appointing liaisons for the committees discussed. Said liaison process will be a

V. STANDING ITEMS(S)

a. Legislative Update - ACHD Advocate

b. Lucidoc List of Board Policies

No action

Discussion:

No action

Terry Corrales reported on current ACHD advocacy concerns.

FINAL ADJOURNMENT

Meeting adjourned by Director Terry Corrales at 1:00 p.m.

Signatures:

Committee Chair

Jeff Griffith

Committee Assistant

Carla Albright
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Policy : Board of Directors Code of Conduct

. SUMMARY/INTENT

Preamble: Purpose of this Code

Palomar Health (“the District” or “Palomar Health”) enjoys a community and state-wide reputation for integrity, honesty,
and good faith in all dealings. Maintaining Palomar Health’s reputation depends on maintaining the highest standards of
conduct in all business endeavors. Palomar Health’s Board of Directors (collectively, the “Board” and individually, a
“Board Member”) has a responsibility to lead by example, and act with truth, sincerity, and fairness in all decisions. This
Code of Conduct (“Code”) is intended to focus the Board and each Board Member on areas of ethical risk, to provide
guidance to help Board Members recognize and deal with ethical issues, to provide mechanisms to report unethical
conduct, and to foster a culture of honesty and accountability.

Each Board Member must comply with the letter and spirit of this Code. A fundamental aspect of strong elected
leadership is a commitment to the highest ethical standards of conduct by Board Members. In recognition of this
principle, the Board has adopted this Code. Every Board Member is expected to maintain and foster these standards
and has an obligation to promptly disclose to the Chair of the Board and to Palomar Health General Counsel (hereafter
“General Counsel”) any action which is believed to be inconsistent with them. No code can anticipate every situation that
may arise. Board Members are encouraged to bring questions about particular circumstances that may implicate one or
more of the provisions of this Code to the attention of the Board Chair and General Counsel. To the extent this Code
references statutes, regulations, case law, or policies subject to revision, amendment, or repeal by the relevant
governing body or legal authority, this Code hereby incorporates such changes by reference herein.

Il. DEFINITIONS

A. None Listed

lll. BOARD MEMBER FIDUCIARY DUTIES

A. Due Care.

1. Board Members must perform their duties as members of the Board and committees in good faith, with sound
business judgment and with the care, including reasonable inquiry, of an ordinarily prudent person. The Board
and its committees take action as a body and Board Members’ duties are exercised as a part of those
bodies. The District’s interests are served by full and open participation by all Board Members in meetings.
Directors must conduct themselves professionally, with the highest standards of candor, good faith, and fair
dealing in relation to the District and all its constituents. Directors may not knowingly disseminate false or
misleading information, and must act promptly to correct erroneous communications for which they are
responsible. Below is a list of non-exclusive examples of what the Duty of Care requires of a Board Member.

a. Perform his or her duties in good faith, in what the Board Member believes is in the best interests of the
District, and with the care expected of a prudent person engaged in similar activities:
b. Attend and participate regularly at Board and committee meetings, conference calls, workshops, retreats,
and training sessions;
. Comply with all applicable laws, regulations, and policies;
. Review and, if necessary, ask reasonable questions about important matters requiring Board action;
. Timely read all material distributed to the Board;
. Keep informed of work delegated to committees and serve usefully when assigned to committees;
. Question information provided to the Board where the validity of the information is subject to doubt;
. Participate in Board and committee discussions and contribute usefully to the analysis of proposals which
come before the Board or committees;
i. Respect the boundaries between the Board’s role in policy development and oversight and the management
or executive team’s role in the implementation of Board policy; and
j- Act in good faith in making decisions guided by honest and fair business judgment.
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B. Loyalty.

1. Board Members must be loyal and act at all times in the best interests of the District and its constituents. Their
loyalty must be to the District and all its constituents, not just to one group of constituents. Board Members must
also put the District and its constituents’ good before his or her own personal interest. Once the Board has acted,
a Board Member may seek change through Board action, but may not undermine public or District constituent
confidence in the Board or the District. Below is a list of non-exclusive examples of what the Duty of Loyalty
requires of a Board Member:

a. Never use his or her position on the Board or a committee to make a personal profit;

b. Disclose personal interest before Board or committee action on transactions involving real or apparent
conflicts of interest or personal advantage in the transaction;

c. Abstain from voting on actions where the Board Member has a conflict of interest (as outlined and defined
below);

d. See that conflicting interests are recognized and treated objectively;

e. Be concerned that all constituents of the District are dealt with fairly;

f. Protect the confidentiality of information received; and

g. Do not use information gained while serving on the Board to personal advantage.

IV. CONFLICTS OF INTEREST'

A. Board Members must avoid any conflicts of interest with the District. A conflict exists when a Board Member’s
personal, business, or other direct or indirect interests or relationships interfere in any way with the interests of the
District. Even if an actual conflict may not exist, the appearance of a conflict (“apparent conflict”) is just as
objectionable and should be dealt with as a conflict in most circumstances.

B. Business dealings that present actual or apparent conflicts between the interests of the District and those of a Board
Member must be avoided and disclosed. Such conflicts may arise because of employment or business activities of a
Director, Spouse, or Dependent Child (defined below). Directors must also avoid conflicts while serving on committees
and either disclose such conflict and avoid participating in decisions which may involve a conflict of interest or the
appearance of a conflict, or resign from the committee.

C. Disclosure of an actual or apparent conflict of interest should be promptly provided, so that appropriate action can be
taken, including recusal from deliberations, voting, and chairing of applicable portions of Board or Committee meetings
when necessary. In addition, Directors should promptly disclose before accepting appointments to the board of
directors or the advisory board of any public or privately-held company, so that such appointments may be considered
in accordance with the requirements of this Code.

D. While a Board Member must comply with his or her to duty disclose actual or apparent conflicts, where confusion or
dispute exists as to the existence of a conflict or the requirements of this Code, General Counsel must so advise the
Board. The Board must thereafter take action on General Counsel’s advice, including but not limited to instituting a
formal vote to exclude a Director who, in General Counsel’s opinion, possesses an actual or apparent conflict upon
which the Board must or will take action.

1. Incorporation of Political Reform Act and Fair Political Practices Commission Regulations.

a. This Code hereby adopts by reference the California Political Reform Act of 1974 (hereafter “PRA”)
(California Government Code, Sections 81000 et seq.), which requires state and local government agencies
to adopt and promulgate Conflict of Interest Codes. The definitions contained in the PRA are incorporated by
reference into this Code. In the case of inconsistency with this Code and the PRA, the provisions of the PRA
govern.

b. This Code hereby adopts by reference the regulations of the Fair Political Practices Commission (hereafter
“FPPC”) (California Code of Regulations, Title 2, Division 6, Sections 18100, et seq.). The definitions
contained in the FPPC are incorporated by reference into this Code. In the case of inconsistency with this
Code and the FPPC, the provisions of the FPPC govern. The FPPC has adopted a regulation, California
Code of Regulations, Title 2, Section 18730, which contains the terms of a standard Conflict of Interest
Code, which can be incorporated by reference in an agency’s code. After public notice and hearing, the
standard code may be amended by the FPPC to conform to amendments in the PRA. Therefore, the terms
of California Code of Regulations, Title 2, Section 18730 and any amendments to it duly adopted by the
FPPC are likewise hereby incorporated by reference.

2. Board Members with Positional Conflicts Adverse to the District.

a. A Board Member who directly participates in a personal capacity, or as an agent for entity, in anticipated or
existing litigation adverse to Palomar Health? must disclose his or her positional conflict prior to any Board
consideration of anticipated or existing litigation in closed session. See California Government Code,
Section 54954.5.

b. Thereafter, the Board may, by simple majority vote, vote to exclude the Board Member from Board
consideration of the anticipated or existing litigation in closed session. See California Code of Regulations,
Title 2, Section 18707(c) (“Nothing in the provisions of this regulation is intended to cause an agency or
public official to make any disclosure that would reveal the confidences of a closed session or any other



privileged information as contemplated by law including, but not limited to, the recognized privileges found
[the FPPC]” or elsewhere in applicable federal or state law.).

3. Statement of Economic Interest and Place of Filing. Board Members are officials who manage public
investments and are required to file a Statement of Economic Interest (“SEI”).3 See California Government Code,
Section 87200 et seq.; California Code of Regulations, Title 2, Section 18701, subdivision (b). Board Members
must file their SEI (Form 700) with the Palomar Health Chief Executive Officer or designee. The Palomar Health
Chief Executive Officer or designee must make and retain a copy and forward the original to the San Diego
County Board of Supervisors. The Palomar Health Chief Executive Officer or designee will make the Board
Member SEls available for public inspection and reproduction in accordance with California Government Code,
Section 81008.

4. Disclosure Categories of Reportable Economic Interests.

a. The PRA requires Board Members to file a SEI upon assumption of office, annually thereafter, and upon
leaving office. California Government Code, Sections 87200-87210. The disclosure encompasses those
reportable investments, business positions held, real property interests, income and its sources that might
cause a financial conflict of interest to arise in the performance of the Board Member’s duties for Palomar
Health including, but not limited to, the following:

i. Each investment in a business entity with a fair market value equal to or exceeding $2,000 or more;
ii. Each interest in real property located within the local agency jurisdiction with a fair market value equal
to or exceeding $2,000 or more (note: interest in real property does not include the filer’s residence);
iii. Each source of gross income of $500 or more (including loans) that is located in or doing business in
the jurisdiction of the city; and
iv. Any source of a gift or gifts aggregating $50 or more, whether or not the source is located in or does
business in the jurisdiction.

b. When disclosure of an interest is required, the Board Member has a duty to disclose the interest whether or
not there is a pending or likely governmental decision involving the disclosed interest.

c. The disclosure categories set forth below specify which kinds of economic interests are reportable. Each
Board Member must disclose in his or her statement of economic interests those economic interests he or
she has which are of the kind described in the disclosure categories to which he or she is assigned. It has
been determined that the economic interests set forth in a Board Members disclosure categories are the
kinds of economic interests that he or she foreseeably can affect materially through the conduct of his or her
office.

i. Category 1.

I. All investments and business positions in business entities, and sources of income, including gifts,
loans, and travel payments that are located in, do business in or own real property within the
jurisdiction of Palomar Health.

ii. Category 2.

I. All interests in real property which is located in whole or in part within, or not more than two (2)

miles outside, the jurisdiction of Palomar Health.
iii. Category 3.

I. All investments and business positions in, and sources of income from, business entities that are
engaged in land development, construction, or the acquisition or sale of real property within the
jurisdiction of Palomar Health.

iv. Category 4.

I. All investments and business positions in, and sources of income from, business entities that are

banking, savings and loan, or other financial institutions.
v. Category 5.

I. All investments and business positions in, and sources of income from, business entities that
provide services, supplies, materials, machinery, vehicles, or equipment of a type purchased or
leased by Palomar Health.

vi. Category 6.

I. All investments and business positions in, and sources of income from, business entities that
provide services, supplies, materials, machinery, vehicles, or equipment of a type purchased or
leased by the Designated Employee’s Department.

vii. Category 7.

I. All financial interests in investment advisors and managers; financial services providers, actuaries,

and those providing fiduciary services (including recordkeeping) to retirement plans.
E. Procedure Regarding Disclosure and Voting on Actual or Apparent Conflict Following SEI Filing.

1. California Government Code, Section 87105 requires all public officials who manage public investments, such as
Board Members of Palomar Health (see below) to publicly identify and announce the financial interest that gives
rise to the conflict of interest or potential conflict of interest prior to the consideration of the matter. California
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Government Code, Section 87105(a)(1). If prior to a Board meeting, disclosure should be promptly given to the
Board Chair and General Counsel. If during a Board meeting, disclosure should be promptly given immediately
prior to the consideration of the matter.

2. If the Board’s decision is to be made during an open session of a public meeting, the public identification must be
made orally and be made part of the official public record. The Board Member must recuse himself or herself and
leave the room after the identification is made. The Board Member may not be counted towards achieving a
quorum while the item is discussed.

3. If a Board decision is made during a closed session, the Board Member conflict identification may be made orally
during the open session before the body goes into closed session and must be limited to a declaration that his or
her recusal is because of a conflict of interest under California Government Code, Section 87100. That
declaration must be made part of the official record.

4. The Board Member may not be present when the decision is considered in closed session or knowingly obtain or
review a recording or any other non-public information regarding the governmental decision. California Code of
Regulations, Title 2, Section 18707(a)(2).

F. Board Members with Business Interests.

1. Any business entity in which the Board Member has a direct or indirect investment worth $2,000 or more is
considered a financial interest if the business entity, or its parent or subsidiary, has an interest in real property in
the jurisdiction, or does business or expects to do business, or has done business in the jurisdiction during the
two years prior to the Board’s action. California Government Code, Sections 87103(a), 82030(a) (imposing 2-year
restriction); 82005 (definition of “business entity”); 82034 (definition of “investment”); and 82035 (defining
“jurisdiction”). An indirect investment includes “any investment or interest owned by the spouse or dependent
child of a public servant, by an agent on behalf of a public servant, or by a business entity or trust in which the
public servant, the public servant’s agents, spouse, and dependent children own directly, indirectly, or beneficially
a ten percent interest or greater.” California Government Code, Section 87103. See also, Metropolitan Water Dist.
v Fair Political Practices Comm’n, 73 Cal.App.3d 650 (1977); Commission on Cal. State Gov’t Org. & Econ. v Fair
Political Practices Comm’n, 75 Cal.App.3d 716 (1977); Witt v Morrow, 70 Cal.App.3d 817 (1997). A business
entity that is a parent or subsidiary, or is otherwise related to a business entity in which the official has an
investment, is also included as an economic interest. California Government Code, Section 82034.

G. Board Member Spouses and Dependent Children.

1. Financial interests of a Board Member’s spouse and dependent children are attributed to the Board Member. For
example, direct or indirect investments or interests in business entities worth $2,000 or more constitute economic
interests. California Government Code, Sections 87103(a), 87103(b). Indirect investments or interests include
those owned by the Board Member’s spouse and dependent children. California Government Code, Section
87103. A Board Member also has an economic interest in the Board Member’s personal finances and those of the
Board Member’s “immediate family.” California Code of Regulations, Title 2, Section 18700.1. The term
“immediate family” means spouses and dependent children. California Government Code, Section 82029. For
definition of “dependent children,” see California Code of Regulations, Title 2, Section 18229.1. The term
“spouse” includes “registered domestic partners” recognized by state law. California Code of Regulations, title 2,
section 18229.

H. Board Members and Nonprofit Entities.

1. Financial interests in nonprofits are not exempt from the PRA or the FCCP. See, e.g., California Code of
Regulations, Title 2, Section 18700.1. Because Board Members are often active within the communities they
serve, it is not uncommon for them to serve local charitable organizations in various capacities, either as an
officer or member of the board of directors or as an employee. Such service, if it is for compensation however,
can affect the Board Member’s ability to participate in Palomar Health’s decision making.

a. A Board Member has a conflicting financial interest if it is reasonably foreseeable that a Board decision will
have a material financial effect on a specified interest in any relevant business entity wherein the Board
Member is an officer, member of the board of directors, or employee. See California Government Code,
Section 87103. This is the case where the business entity is a source of income to the Board Member
because he or she has received $500 or more from the business entity in the previous twelve months.
California Code of Regulations, Title 2, Section 18700.1(a)(2). Those specified interests include service as a
director, officer, partner, trustee, employee, or any position of management in any “business entity,” including
nonprofit entities. California Code of Regulations, Title 2, Section 18700.1(a)(2)(B).

b. While a nonprofit is not a “business entity” as defined in California Government Code Section 82005, which
is limited to entities operated for profit, if the Board Member receives payments from the nonprofit, such as a
salary, stipend or meeting fees, the nonprofit would be a source of income to the Board Member, provided
he or she received more than $500 in the previous twelve months. California Government Code, Section
87103. If a Board Member is compensated by a nonprofit, a Palomar Health decision will have a reasonably
foreseeable financial effect on the Board Member’s financial interest in the nonprofit if:

i. The decision may result in an increase or decrease of the organization’s annual gross receipts, or the
value of the organization’s assets or liabilities, in an amount equal to or more than:

I. $1,000,000; or
13



Il. Five percent of the organization’s annual gross receipts and the increase or decrease is equal to
or greater than $10,000.

ii. The decision may cause the organization to incur or avoid additional expenses or to reduce or
eliminate expenses in an amount equal to or more than:
I. $250,000; or
Il. One percent of the organization’s annual gross receipts and the change in expenses is equal to or
greater than $2,500.

iii. California Code of Regulations, Title 2, Section 18702.3(a)(3). See California Code of Regulations, Title
2, Section 18702.2 for the relevant materiality standard for a financial interest in real property. For
additional questions regarding Board Member activities and nonprofits, please consult General
Counsel.
I. No Hiring or Employment within Twelve Months of Board Service.

1. Palomar Health will not hire or employ a former Board Member for a period of one year after their term of service
as a Board Member has ended. This is to ensure compliance with PRA section 87406.3, which prohibits a local
elected official, for a period of one year after leaving that office or employment, to act as agent or attorney for, or
otherwise represent, for compensation, any other person, by making any formal or informal appearance before, or
by making any oral or written communication to, that local government agency (in this case, Palomar Health), or
any committee, subcommittee, or present member of that local government agency, or any officer or employee of
the local government agency, if the appearance or communication is made for the purpose of influencing
administrative or legislative action, or influencing any action or proceeding involving the issuance, amendment,
awarding, or revocation of a permit, license, grant, or contract, or the sale or purchase of goods or property. For
the avoidance of doubt, this provision is likewise applicable to an individual who is, at the time of the appearance
or communication, an independent contractor of a local government agency or a public agency and is appearing
or communicating on behalf of that agency.

2. “Administrative action” means the proposal, drafting, development, consideration, amendment, enactment, or
defeat by any local government agency of any matter, including any rule, regulation, or other action in any
regulatory proceeding, whether quasi-legislative or quasi-judicial. Administrative action does not include any
action that is solely ministerial.

3. “Legislative action” means the drafting, introduction, modification, enactment, defeat, approval, or veto of any
ordinance, amendment, resolution, report, nomination, or other matter by the legislative body of a local
government agency or by any committee or subcommittee thereof, or by a member or employee of the legislative
body of the local government agency acting in his or her official capacity.

4. For further guidance, please refer to a California Code of Regulations, Title 2, Section 18746.2; California Code of
Regulations, Title 2, Section 18746.3.

J. No Influence on Prospective Employment.

1. Board Members will comply with the ban on influencing prospective employment, which prohibits any public
official from making, participating in making, or influencing a governmental decision that directly relates to a
prospective employer while negotiating or after reaching an employment arrangement.

2. For further guidance, please refer to California Government Code, Section 87407; California Code of Regulations,
Title 2, Section 18747.

V. ROLES AND RESPONSIBLITIES OF INDIVIDUAL BOARD MEMBERS

A. Authority of Board Members.

1. Board Members have authority on behalf of the District only when acting as a body in regular or special meetings
of the Board. An individual Board Member has no authority to bind the District or the Board by his or her
statements or actions except when such statements or actions are authorized by the Board. An individual Board
Member acting without authority creates potential personal liability exposure for his or her actions.

B. Board Member Responsibilities.

1. Serving as District Board Member involves a commitment and legal obligations. To meet that commitment and
those obligations, Board Members are expected to:

a. Monitor the adherence to the District's mission, policies, and all applicable laws;

b. Attend and actively participate in all Board meetings, and to notify the Chair of anticipated absences;
¢. Review minutes and results of meetings;

d. Do his or her homework to be prepared to participate fully in Board and committee meetings;

e. Act only with the full Board, not individually, unless authorized to do so by the full Board;

f. Speak for the full Board only when the full Board authorizes his or her doing so;

g. Exhibit high ethical standards and integrity in all Board actions;

h. Be an enthusiastic advocate for the District;

i. Take responsibility and accountability for the District and all decisions made by the Board;

j. Be respectful of the time and responsibilities of the staff; and
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k.

C. Board Member Orientation.

Demonstrate willingness to work as a team with other Board Members and the management and executive
team.
4

1. The management or executive team, acting through the administrative staff of the District will formulate and
provide an orientation program for all newly elected or appointed members of the Board. Such program may
include, but not be limited to, the following components:

a.
b.
c.

D. Board Member Use of District Electronic Resources.

Administration of the oath of office;
Provision of the Bylaws and all other relevant policies of the District;

Obtaining of signatures of the Annual Board Member Acknowledgment of this Code of Conduct, as
described herein;

. Provision of copies of Board and Committee meeting minutes for the previous three- month period;
. Provision of any Board of Directors Handbook;
. Organization of structured orientation meeting relative to roles, relationships and responsibilities of

governance;

. Organization of individual meetings with the CEO, any other officers, and staff, as requested by the newly

elected or appointed Board Member;

. Facilitation of tours of District facilities, as requested by the newly elected or appointed Board Member;
. Procurement of subscriptions to publications that may be of interest and value;
. Provision of information relative to District, third-party, or outside programs on hospital governance, when

available; and

. Facilitation of sexual harassment and ethics training as required by law. See Government Code sections

12950.1, and 53232 et seq.
5

1. Board Members have access to District electronic resources and information, including but not limited to
hardware, software, cloud-based computing platforms, and the like. Board Member access to District electronic
resources and information is granted to each Board Member by the District as a privilege, not a right, to be used
solely by a Board Member in the course and scope of his or her duties as a member of the Board.

a.

E. Board Member Receipt of Confidential Information.

Board Members may not use or employ personal, electronic storage (hardware, software, or cloud-based),
or personal email accounts, or any other personal electronic profile or platform which employs a unique login
credential unassociated with the District, to conduct District business, or otherwise in the course and scope
of a Board’s Member’s duties as a member of the Board.

. Board Members understand that a combination of his or her user unique 1.D. and password (hereafter “login

credentials”) to access any District platform is confidential. Each Board Member understands and
acknowledges that he or she may not grant to any other individual or group use or access to District
electronic resources and information. In the event a Board Member believes his or her login credentials have
been compromised, he or she will take all necessary steps to remedy the situation, including but not limited
to immediately notifying the appropriate District administrative personnel, and working with such personnel
as necessary, to rectify the breach.

6

1. Confidential information is non-public data that must not be disclosed due to its sensitive nature. A Board Member
may access or be provided access to confidential information in the course and scope of his or her duties as a
member of the Board, and must take all reasonable and appropriate steps to safeguard such information. Board
Members agree to maintain the confidentiality of all discussions, deliberations, records and information related to
such activities, and will not voluntarily disclose any such information to anyone except to persons authorized to
receive the information in the conduct or peer review affairs or business of the District, or as otherwise required
by law.

a.

b.

Confidential Information Learned in Closed Session

i. All information learned in closed session constitutes confidential information unless such information
may be obtained from a public source, whose public nature is not due to improper disclosure. A Board
Member receives and has access to confidential information during closed session meetings of the
Board. A Board Member may not disclose confidential information acquired during or in preparation for
such closed session conducted pursuant to the Brown Act, see California Government Code, Section
54950 et seq., to a person not entitled to receive it, unless (i) the Board, acting in an official capacity,
expressly authorized the disclosure of that confidential information; or (ii) the Board Member is making
confidential inquiry or complaint to a district attorney or grand jury concerning a perceived violation of
law. Board Members agree and acknowledge that improperly disclosing confidential information
acquired during closed session is a violation of law. See California Government Code, Section 54963.

Patient Information

i. Board Members may have access to private and confidential information about patients who have
been, are, or will be, patients of the District. Board Members agree to treat such information as
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confidential and agree not disclose it to any other party, except as necessary in the course and scope
of his or her duties as a member of the Board and consistent with all applicable law.

ii. Board Members agree that they must implement, maintain and use appropriate administrative,
technical and physical safeguards, in compliance with the Federal Health Insurance Portability and
Accountability Act of 1996 (“HIPAA”), and any other applicable federal or state law, regulation, or policy,
to prevent use or disclosure of patient Protected Health Information (“PHI”) and Electronic Protected
Health Information (“EPHI”), other than as required by law.

c. Quality Management

i. A Board Member’s status as Board Member does not entitle that Board Member to access private and
confidential information about patients who have been, are, or will be, patients of the District, whether
that information is kept and maintained manually or electronically. In the course and scope of a Board
Member’s duties as a member of the Board, a Board Member may be provided with, or made aware of,
confidential information derived from patient information, including but not limited to PHI or EPHI, in
preparation for or in closed session, or for any other specific confidential purpose, on matters related to
quality management or quality assurance, or existing litigation matters involving the District. Board
Members agree to maintain the confidentiality of all discussions, deliberations, records and information
related to these activities, and will not voluntarily disclose any such information to anyone except to
persons authorized to receive the information in the conduct or peer review affairs or business of the
District, or as otherwise required by law.

d. Employee, Consultant, and Medical Staff Information

i. Board Members may have access to private and confidential information concerning employees,
consultants, or medical staff of the District. Board Members agree to treat such information as
confidential and agree not disclose it to any other party, except as necessary for the performance of a
Board Member in the course and scope of his or her duties as a member of the Board, or as otherwise
required by law.

e. Consequence of Violations

i. Board Members understand and acknowledge that the District may subject a Board Member in
violation of this section to disciplinary action as provided in this policy, any other applicable policy of the
District, or as otherwise provided by law, including but not limited to injunctive relief to prevent the
disclosure of confidential information, and referral to the grand jury.

F. Board Member Request for Information.”

1. Board Member request for information may be subject to Government Code section 54953.5(b) (“Any inspection
of an audio or video recording shall be provided without charge on equipment made available by the local
agency.”); see also 64 Cal. Op. Att'y Gen. 317 (1981). Palomar must only maintain video or audio recordings of
open and public meetings made “by or at the direction of the [Board],” for 30 days. See id.

a. All Board Member requests for information originating from any standing or ad-hoc Board Committee
(hereafter “Board Committee”) will be solely communicated by individual Board Committee Members to the
Committee Chair and copied to the Board Chair (for informational purposes). Individual Board Committee
Members will not directly request information from the management or the executive team, acting through
the administrative staff of the District, nor from any District employee or consultant. The Committee Chair will
determine if the information request is properly relevant to the function of the Committee and, if so, obtain
the information from the management or the executive team, acting through the administrative staff of the
District, to be presented to the Board Committee at the soonest available opportunity. If the Committee Chair
determines that the information request is not relevant to the business of the Committee, the Committee
Chair will place the information request on the agenda of an upcoming Committee Meeting on a list of
information requests not accommodated and such list will formally appear in Committee Meeting Minutes.

b. All requests for information at the level of Board activities, including requests for information denied at the
Board Committee level, may be communicated by individual Board Members to the Board Chair. Individual
Board Members will not directly request information from the management or the executive team, acting
through the administrative staff of the District, nor from any District employee or consultant. The Board Chair
will determine if the information request is properly relevant to the function of the Board and, if so, obtain the
information from the management or the executive team, acting through the administrative staff of the
District, to be presented to the Board at the soonest available opportunity. If the Board Chair determines that
the information request is not relevant to the business of the Board, the Board Chair will place the
information request on the agenda as a potential action item of an upcoming Board Meeting on a list of
information requests not accommodated and such list will formally appear in Board Meeting Minutes. If
requested by any Board Member, the Board may determine by majority vote whether or not the Board
wishes the management or the executive team, acting through the administrative staff of the District, to
furnish the information requested. If the Board votes in favor of any information request, the Board Chair will
obtain the information from the management or the executive team, acting through the administrative staff of
the District, on behalf of the Board acting with the authority of the Board. The information will be presented
to the Board at the soonest available opportunity.
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C.

G. Board Member Management of Constituent Public Concerns.

The management or the executive team, acting through the administrative staff of the District, will provide all
information to the Board that is properly requested consistent with this policy by the Chair of the Board on
behalf of the Board when acting as directed by the Board with the exception of requests that violate any
applicable law.

. This section is not intended to preclude a Board Member from filing a properly noticed and served California

Public Records Act (hereafter, “CPRA”) Request. However, Board Member requests for records may be
subject to the limits of Government Code section 6254 (CPRA, Exemptions), as applicable.

. No Board Member may use any District record in violation of Government Code Section 1098.
. Board Members understand and acknowledge that the District may subject a Board Member in violation of

this section to disciplinary action as provided in this policy, any other applicable policy of the District, or as
otherwise provided by law, including but not limited to injunctive relief to prevent the disclosure of any District
record, and referral to the grand jury.

8

1. When a Board Member is contacted by a constituent or member of the public who has a non-employee/non-staff
concern or complaint about the District or persons within the District, the Board member will follow the following
procedures:

a.
b.

g.

H. Board Member Media Relations.

Remember that individual Board Members have no power or authority to speak or act for the full Board,;
Remember that Board Members may not address employee or staff complaints or grievances, which will be
addressed in accordance with Palomar Health employee policies. Refer all employees and staff to personnel
grievance policies and procedures;

. Remember that Board Members may not address complaints or grievances concerning employees or staff.

Refer all complainants to Palomar Health complaint process and appropriate forms;

. To the extent the complaint is related to a Board Member, listen to the person’s concern and refer the

complainant to General Counsel or the Chair;

. Express a desire to reach a satisfactory solution;
. Assure the person that the General Counsel or the Chair will be informed of the concern and will provide

resolution as needed; and

Ask the General Counsel or the Chair to report back to you about the progress or resolution of the concern,
if desired.

9

1. The Board wishes to ensure that accurate, complete, and consistent information is provided to the constituents of
the District via the news media in a responsive manner that is compliant with state and federal laws, and
safeguards patient privacy. For purposes of this policy, “media” or “news media” includes but is not limited to
reporters or journalists, as well as social, print, radio, and other audio or web-based media platforms and their
hosts. As a public entity, Palomar has an obligation, as well as a desire, to communicate with the public it serves.

a.

Board Members are encouraged to contact the District Marketing Department or specifically designated

District media representative10 before speaking or otherwise publishing to the media on matters of District
business. This assists the Marketing Department or specifically designated District media representative to
coordinate messaging, ascertain the nature of the media query (if any) and what prompted it, determine the
most recent and relevant information to disseminate, and select among possible responses and
spokespersons, whether District representatives or Board Members. A District Marketing Department or
specifically designated media relationship representative will be available at all times to assist in this
process; should a Board Member experience difficulty reaching either, the Board Member should raise the
concern with the Chair and/or General Counsel.

. Board Members must be mindful of all applicable state and federal laws concerning the release of patient

information.
i. Personal Points of View

I. When speaking about the District or about Board action, Board Members should be careful to
define when or what portion of their remarks represent personal opinion and when or what of their
remarks represent official Board position. For purposes of this policy, “official Board position”
means factually recounting an official action taken by the Board at a special or regular Board
meeting. Board Members must be aware that they are always perceived and recognized as Board
members, even when they designate comments as personal. As such, Board Members must be
mindful of their fiduciary duties of care and loyalty, and the consequences of a violation of either or
both, in the context of any discussion with the media.

II. All Board Members have the right to express their personal points of view regarding matters of
general public concern. However, personal points of view may conflict with an official Board
position. Therefore, Board Members who write letters to the editor may not use official District
stationary or letterhead, nor may a Board Member sign a letter or an email to the media employing
or displaying his or her Board Member title, role, or indicating or communicating the fact of his or
her Board Membership as indicative or illustrative of his or her position without explicitly stating
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that the views set forth in the letter do not represent official Board position, but are the Board
Member’s personal opinions, speaking in a personal capacity.

lll. A similar disclaimer must be given if a Board Member addresses a public meeting, participates in
a radio talk show, or is interviewed for radio or television or any similar social media platform,
unless the Board Member is working with the District Marketing Department or specifically
designated District media representative on a specific item of messaging, or communicating an
official Board position in a factual manner.
c. Media Requests for Records

i. Media requests for records will be handled in accordance with this policy, to the extent it is consistent
with the California Public Records Act (“CPRA”), the California Constitution, and all other applicable
state and federal laws. See, e.g., California Government Code, Section 6250 et seq., and Atrticle |,
Section 3(b) of the California Constitution. The records produced in response to media requests must
be readily available for Board Member viewing upon request.

d. Privileged and Private Information

i. The vast majority of the records and affairs of District are public information which citizens, including
the media, have the right to know. All public information should be provided to the press upon request
without unnecessary delay.

ii. Some matters, however, like ongoing investigations, information regarding litigation or the threat of
litigation, personnel issues, real estate transactions, medical and mental health matters, private data
regarding citizens, documents in draft form, to name a few, are governed by privileges and laws
intended to advance important public policy goals.

iii. When a media request for an interview or for records appears to involve a subject matter that may be
privileged or private, the Board Member must consult with General Counsel. The General Counsel will
review the request without delay and promptly provide counsel to the Board Member.

|. District Representation in Membership Organizations.11

1. In the interest of fiscal accountability, organizations in which the District participates as a dues paying member,
including trade associations, Governance 100, Volunteer Trustees, Adapt, etc. (hereafter “Membership
Organizations”), will be periodically evaluated for compatibility with the District’'s mission as well as community
and economic benefit. For those Membership Organizations who request representation from the Board on their
governing body or other position, the Board must follow the following guidelines for the selection of a nominee.

a. All Membership Organizations will be periodically reviewed to ensure that:

i. Their mission is compatible with the mission of the District;
ii. The value to the District or community is commensurate with the dues or other expense; and
iii. Progress reports are provided on a regular basis by the District representative or Membership
Organization.

b. Should a Membership Organization request representation from the Board on its governing body or other

position, the following guidelines will apply:
i. Representatives are to be selected by a majority of the Board or, for brief, special assignments, by
appointment of the Chair of the Board, who will notify the full Board;
ii. Assignments of representatives are to be made in a fair and equitable manner; and
iii. To ensure sufficient rotation, assignments will reviewed on a regular basis.

c. Should the Membership Organization solicit input from the Board on legislation, such input will reflect the
views of the majority of the Board, voting at an open session of a properly noticed meeting.

i. Copies of all letters to provided to government representatives or concerning legislation must be
provided to the Board.
ii. The District will not take positions on individual candidates.

d. District representatives selected in accordance with these guidelines in governing or other positions of
influence within Membership Organizations will at all times act for the benefit of the District, not for any
personal benefit.

e. Expenses associated with participation in Membership Organizations by a District representative selected in
accordance with these guidelines will be at the cost of the Membership Organization and not the District.

f. To obtain the most value from the participation in Membership Organizations, all District representatives
attending meetings of such organizations are to report to the full Board, verbally or in writing, about their
participation at the meetings. In the event multiple District representatives attend, a single report will be
adequate.

J. Board Self-Evaluation.

1. Performance accountability for the Board can only be maintained at a high level through regular self-evaluation of
the Board’s work. Therefore, the Board will annually or on a periodic basis conduct a written self-evaluation of the
Board’s performance for the past year set period of time as established by the Board, on a Board approved
evaluation form. The evaluation will include, but not be limited to, determinations of the degree to which:
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. The Board has supported the Palomar Health vision and guiding principles;

. The Board has complied with Palomar Health Bylaws;

. The Board has set clear goals and expectations arising from realistic strategic planning;

. The Board attends to policy-related decisions which effectively guide operational activities of staff;

. The Board receives regular reports on finance/budget, and business performance of business lines;
. The Board meetings facilitate focus and progress on important business matters;

. The Board regularly monitors and evaluates progress toward strategic business goals and product/program
performance;

h. The Board regularly evaluates and assists in the development of an effective management or executive
team;

i. The Board has approved comprehensive personnel policies which have been reviewed by a qualified
professional; and

j- The work of the Board has aided in:
i. A strategic management process;
ii. Fiscal responsibility;
iii. Appropriate investment in employees and stakeholders; and
iv. Enhanced, positive relationships with Palomar Health stakeholders.
k. It will be the responsibility of the Chair to initiate the Board self-evaluation.

Q .0 QO O T QO

VI. ENFORCEMENT OF BOARD ETHICS AND POLICIES 2

A. To protect the public interest, protect the District, protect the Board, and protect the rights of individual Board Members,
the Board must address individual Board Member actions that constitute misconduct or malfeasance in office, violation
of the law or public policy, violation of Board policy, or action harmful to the best interests of the District. This policy is
intended to be consistent with, but not limited to, the provisions of California Government Code, Section 3060.

1. Formal Procedures Regarding Board Member Misconduct.

a. Any Board Member may present a complaint in writing to the Chair and General Counsel for consideration
concerning a fellow Board Member (hereafter “Subject Director”). If the complaint concerns the Chair, the
complaint must be sent directly to the General Counsel and the General Counsel must take all actions below
that are specifically designated for the Chair. The complaint must be specific in nature, associated with
written materials if they are available and applicable, and directly relevant to the general issue of misconduct
in office or violation of the law or policy as articulated above.

b. The Chair must provide a copy of the written complaint to the Subject Director with notification that the
Subject Director will have ten (10) days to respond in writing to the complaint. Following the expiration of the
ten (10) day notice period, the Chair must cause the written complaint along with the Subject Director’s
response, if any, to be distributed to each member of the Board, including the Subject Director, with a formal
copy to Palomar Health’s General Counsel.

c. At the next regular meeting of the Board (or at a special meeting of the Board called for this specific
purpose), the Board must review the complaint and the Subject Director’s response, if any. After providing
the Subject Director with an opportunity to add anything to the Subject Director’s written response and to
answer any questions from Board members, the Board must excuse the Subject Director and make a
determination whether investigation of the complaint and response is warranted or whether the Board has
enough information to act upon the written complaint and response. If the Board determines that additional
information is needed, the Board may conduct or direct such investigation as, in consultation with General
Counsel, it determines to be warranted or, at the discretion of the Board, the Board, by the affirmative vote of
a simple majority of four (4) Board Members, appoints among themselves a committee to conduct an
investigation into the matter and report to the Board the committee’s findings and recommendations.
General Counsel must advise and assist the Board and, if appointed, such committee in conducting the
investigation.

d. The Subject Director must cooperate in all Board-sanctioned investigations, proceedings, and resulting
requirements. The Subject Director must preserve and not destroy or discard any information or documents
relevant to the subject matter of the investigation. The Subject Director must make reasonable efforts to
resolve any issues as to confidentiality. Failure to cooperate in any investigation or proceeding is itself
violation of this policy and an abdication of the Subject Director’s duty of care and loyalty to the District.

2. Resolution of Complaints to Board.

a. Following the completion of any investigation, the Board (or the committee, if one was appointed) must
prepare a draft written report containing the investigation findings and a preliminary determination of the
merits of the complaint. The draft report will be distributed to the full Board, including the Subject Director.
The Subject Director must have an opportunity to review the draft report and have ten (10) business days
following receipt of the draft report to review the report and respond to the Board in writing either accepting
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or rejecting the findings and preliminary determination of the merits. Failure to provide a timely response
constitutes acceptance of the report and any proposed actions.

b. As soon as practicable after the tenth (10th) day following distribution of the draft report, the full Board must
meet to review the report and determine appropriate actions, including sanctions, if any. The Board may take
into consideration the Subject Director’s response prior to adopting a final report and determining the
appropriate resolution of the complaint.

c. There is no appeal of the final written report and resolution of the complaint as determined by the Board.

d. A Board Member who files a complaint alleging violations that are determined by the Board to be frivolous in
nature is subject to disciplinary action, up to and including sanctions as provided in this Code.

e. A complainant and Subject Director is entitled to a full and complete copy of the Board’s final written report,
including findings of fact and recommendation for sanctions, if any.

f. The failure or refusal of the Subject Director to accept delivery of a complaint or other documents relating to
a complaint or investigation by the Board will not prevent the Board from taking any action against the
Subject Director.

3. Sanctions.

a. The Board may vote to enact sanctions against the Subject Director by the affirmative vote of a simple
majority; where a full Board of seven (7) is seated, a simple majority is four (4) Board Members. A Board
Member whose actions demonstrate misconduct or malfeasance in office, a violation of the law or public
policy, a violation of Board policy, or an action harmful to the best interests of the District is subject to any or
all of the following sanctions as determined by the Board of Directors, to the extent permitted by law or the
Bylaws of Palomar Health:

i. Public censure and disclosure of the violation and sanctions;

ii. Cessation of eligibility to receive (i) meeting fees, (ii) District health and welfare benefits, and/or (iii)
travel and incidental expenses reimbursement, as contemplated in the Bylaws of Palomar Health;

iii. Removal of the Board member from any or all committee officer positions, committee memberships, or
any current or future meeting where (i) the conduct of the Director or (ii) any other recusal action is
discussed;

iv. Formal request by the Board that the Subject Director resign as a Board member;

v. Commencement of a lawsuit against the Subject Director for injunctive relief or for damages caused by
breach of any applicable Palomar Health policies (for the avoidance of doubt, the Board has the
discretion to compel the Subject Director to take part in confidential arbitration); and

vi. Pursuit by the Board of the removal of the Subject Director.

b. The Board will establish the appropriate sanctions and duration of such sanction in relation to each violation.
The Board may implement any sanction listed above, or others considered appropriate, without regard to
whether lesser sanctions have been imposed or considered. The following factors may be considered by the
Board in determining the appropriate sanction(s) (this list is not to be considered exclusive or exhaustive):

i. The seriousness of the violation and the expected resulting harm to the reputation or finances of the
District;

ii. The likelihood of repetition;

iii. Prior violations by the Subject Director;

iv. Whether the Subject Director or his/her relatives personally profited from the violation;

v. The Subject Director’s willingness to disclose the conduct; and

vi. The Subject Director’s efforts to mitigate any harm caused by such violation.

4. Annual Board Member Acknowledgment.

a. General Counsel or the Chair will cause each Board member to undertake an annual acknowledgment of his
or her understanding of the requirements of and compliance with this Code of Conduct at an open session of
a duly called regular or special Board meeting.

! This Code supersedes and replaces the prior Palomar Health Conflict of Interest Code, No. 21800, but only
as it pertains to Board Members.

2 “Litigation adverse to Palomar Health” occurs where a Board Member, acting in his or her personal
capacity or as entity agent, finds him/herself/the entity party to a proceeding commenced in formal
arbitration, by official agency action, or in a state or federal court, or where such a proceeding is threatened
with a reasonable likelihood of proceeding, with Palomar Health’s interests directly adverse to that Board
Member.
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3 Board Members may contact the FPPC for assistance or written advice regarding their filing obligations if
they believe that their position has been categorized incorrectly or for any other reason. The FPPC makes
the final determination whether a position is subject to California Government Code, Section 87200.

4 Section 3.3 of this Code supersedes and replaces the prior Palomar Health Governing Body Orientation
policy, No. 21797.

>Section 3.4 of this Code is in addition to, and must be interpreted consistent with, Palomar Health Email
Access and Appropriate Use policy, No. 20310.

©Section 3.5 of this Code supersedes and replaces the prior Palomar Health Confidentiality Statement, No.
21799.

7 Section 3.6 of this Code supersedes and replaces the prior Palomar Health Information Request by Board
Members policy, No. 63356.

8Section 3.7 of this Code supersedes and replaces the prior Palomar Health Correspondence To or From
Board Members policy, No. 21796.

? Section 3.8 of this Code supersedes and replaces the prior Palomar Health Media Relations policy, No.
21789, but only as it pertains to Board Members. Section 3.8 of this Code likewise supersedes and
replaces the prior Palomar Health Correspondence To or From Board Members policy, No. 21796.

10 For purposes of this policy, a “specifically designated District media representative” will be an
employee or contractor of the District retained for a specific media purpose; the identity and
responsibilities of the representative will be communicated to Board Members in a timely manner by the
Board Chair or General Counsel.

T Section 3.9 of this Code supersedes and replaces the prior Palomar Health Membership Organizations
and Board Representations policy, No. 21795.

12 This foregoing supersedes and replaces the prior Palomar Health Board Member Misconduct and
Sanctions policy, No. 63355.

Document Owner: DeBruin, Kevin
Approvals

- Committees:

- Signers: C/@M DeiBhvecn

Kevin DeBruin, Chief Legal Officer ( 02/28/2022 08:08AM PST )

Original Effective Date: 02/28/2022
Revision Date: [02/28/2022 Rev. 0]
Attachments:

(REFERENCED BY THIS DOCUMENT)

Paper copies of this document may not be current and should not be relied on for official purposes. The current version is in
Lucidoc at
https://www.lucidoc.com/api/auth/login?org=10343&returnto=%2Fcgi%2F doc-gw.pl%3Fref%3Dpphealth%3A68552.

21



2021 SIGNED & ATTEST COPY

Palomar Health Board of Directors

Code of Conduct

December 13, 2021 — Board Approved Copy
22



Table of Contents

Page
PREAMBLE: PURPOSE OF THIS CODE ...ttt 1
CHAPTER 1 : BOARD MEMBER FIDUCIARY DUTIES ... 2
L L DUE CARE ..oeiie ettt et e e ettt e e et e e e e bt e e e e asta e e e e e sb e e e e e seeeeeaannaeeeeannnaeaeeanrreeeans 2
0 0 )7 Iy 1 OO RUPRSUPPRRROSPPRR 2
CHAPTER 2 : CONFLICTS OF INTEREST ...ttt 4
2.1 INCORPORATION OF POLITICAL REFORM ACT AND FAIR POLITICAL PRACTICES COMMISSION
=TT 7. 1 T N PSR 4
2.2 BOARD MEMBERS WITH POSITIONAL CONFLICTS ADVERSE TO THE DISTRICT ......voeeeiiiiieenns 5
2.3 STATEMENT OF ECONOMIC INTEREST AND PLACE OF FILING ......ovviiiiiiiieeiiiiee e 5
2.4 DISCLOSURE CATEGORIES OF REPORTABLE ECONOMIC INTERESTS ...uvvvieiiiiiieeeiiieeeeeciveeee s 5
2.5 PROCEDURE REGARDING DISCLOSURE AND VOTING ON ACTUAL OR APPARENT CONFLICT
FOLLOWING SEFFILING ...oviiiiiiic ettt ettt ettt e et e e e et e e e e et e e e e s nnae e e e e ennees 7
2.6 BOARD MEMBERS WITH BUSINESS INTERESTS ..vvveeiiutttteeiiirreeeiireeeesssneesssnsnnesesssnesessnssnseesans 7
2.7 BOARD MEMBER SPOUSES AND DEPENDENT CHILDREN ......cccciiuiiieeiiiiieeeeiieeeeeeineeeesennneeeens 8
2.8 BOARD MEMBERS AND NONPROFIT ENTITIES ....vviiiiiiiie e ettt e st e e siree e nnane e 8
2.9NO HIRING OR EMPLOYMENT WITHIN TWELVE MONTHS OF BOARD SERVICE........c.ccocivveeenns 9
2.10NO INFLUENCE ON PROSPECTIVE EMPLOYMENT .....uviiiiiiiiie e e citiee e e eire e e itee e e e e e enrnee e 9
CHAPTER 3 : ROLE AND RESPONSIBILITIES OF INDIVIDUAL BOARD MEMBERS...10
3.1 AUTHORITY OF BOARD IMEMBERS .......coiuiiiiiiiiiiiiiisisis e 10
3.2 BOARD MEMBER RESPONSIBILITIES. . ceeeitttteeiiireeeeasstreeesssreeesssssssesassssssessssnsesssssssesssnssnes 10
3.3 BOARD MEMBER ORIENTATION .....uutitieeiitieteeeitteeeeasttreeesetreeeesssssseesasssesaessssesessssnseessssssnens 10
3.4 BOARD MEMBER USE OF DISTRICT ELECTRONIC RESOURCES ......cecoiiiiieeeiiiineesiiieee e s 11
3.5 BOARD MEMBER RECEIPT OF CONFIDENTIAL INFORMATION ......uvveiiiiiiiieeeiiieeeeceieeee e 12
3.6 BOARD MEMBER REQUEST FOR INFORMATION ....cceitviieeeiiiieeesiieeeeessivseeessnseseessnsneeessnnneeens 13
3.7 BOARD MEMBER MANAGEMENT OF CONSTITUENT PUBLIC CONCERNS.......cceceiiiireeeinnneen. 14
3.8 BOARD MEMBER MEDIA RELATIONS ......uttitieiitiiieeessitteeeestteeesssntaseessnsssesessnssnsesssssnsesssnsssnens 15
3.9 DISTRICT REPRESENTATION IN MEMBERSHIP ORGANIZATIONS.....ceciiiiiieeeiiiieeeseiereeesnneeass 17
3.10 BOARD SELF-EVALUATION .....cttiiitiiteeiititte e s iitee e e s stiae e e s sttee e e s sstasaeeannaaeaessnnaeeeesanseneeeannnnnens 18
CHAPTER 4 : ENFORCEMENT OF BOARD ETHICS AND POLICIES...........ccooivveeiiiiieens 19
4.1 FORMAL PROCEDURES REGARDING BOARD MEMBER MISCONDUCT .......ccceiiiiiieeeiiineeeeinnes 19
4.2 RESOLUTION OF COMPLAINTS TO BOARD .....coiiiiiiiicictiee ettt 20
YN N[0 1 0 N SRS 20
4.4 ANNUAL BOARD MEMBER ACKNOWLEDGMENT ..ceiieiiiiiitiiieeeeeeessseatineeeeeaeeesssnnnnnneeesaasssnanns 21

Table of Contents | i

23



Preamble: Purpose of this Code

Palomar Health (“the District” or “Palomar Health”) enjoys a community and state-wide reputation
for integrity, honesty, and good faith in all dealings. Maintaining Palomar Health’s reputation
depends on maintaining the highest standards of conduct in all business endeavors. Palomar
Health’s Board of Directors (collectively, the “Board” and individually, a “Board Member”) has a
responsibility to lead by example, and act with truth, sincerity, and fairness in all decisions. This
Code of Conduct (“Code”) is intended to focus the Board and each Board Member on areas of
ethical risk, to provide guidance to help Board Members recognize and deal with ethical issues, to
provide mechanisms to report unethical conduct, and to foster a culture of honesty and
accountability.

Each Board Member must comply with the letter and spirit of this Code. A fundamental aspect of
strong elected leadership is a commitment to the highest ethical standards of conduct by Board
Members. In recognition of this principle, the Board has adopted this Code. Every Board Member
is expected to maintain and foster these standards and has an obligation to promptly disclose to the
Chair of the Board and to Palomar Health General Counsel (hereafter “General Counsel”) any
action which is believed to be inconsistent with them. No code can anticipate every situation that
may arise. Board Members are encouraged to bring questions about particular circumstances that
may implicate one or more of the provisions of this Code to the attention of the Board Chair and
General Counsel. To the extent this Code references statutes, regulations, case law, or policies
subject to revision, amendment, or repeal by the relevant governing body or legal authority, this
Code hereby incorporates such changes by reference herein.

Preamble | 1
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Chapter 1: Board Member Fiduciary Duties

1.1 Due Care

Board Members must perform their duties as members of the Board and committees in good faith,
with sound business judgment and with the care, including reasonable inquiry, of an ordinarily
prudent person. The Board and its committees take action as a body and Board Members’ duties
are exercised as a part of those bodies. The District’s interests are served by full and open
participation by all Board Members in meetings. Directors must conduct themselves
professionally, with the highest standards of candor, good faith, and fair dealing in relation to the
District and all its constituents. Directors may not knowingly disseminate false or misleading
information, and must act promptly to correct erroneous communications for which they are
responsible. Below is a list of non-exclusive examples of what the Duty of Care requires of a
Board Member:

e Perform his or her duties in good faith, in what the Board Member believes is in the best
interests of the District, and with the care expected of a prudent person engaged in similar
activities;

e Attend and participate regularly at Board and committee meetings, conference calls,
workshops, retreats, and training sessions;
e Comply with all applicable laws, regulations, and policies;

e Review and, if necessary, ask reasonable questions about important matters requiring
Board action;

e Timely read all material distributed to the Board;

e Keep informed of work delegated to committees and serve usefully when assigned to
committees;

e Question information provided to the Board where the validity of the information is
subject to doubt;

e Participate in Board and committee discussions and contribute usefully to the analysis of
proposals which come before the Board or committees;

e Respect the boundaries between the Board’s role in policy development and oversight
and the management or executive team’s role in the implementation of Board policy; and

e Actin good faith in making decisions guided by honest and fair business judgment.

1.2 Loyalty

Board Members must be loyal and act at all times in the best interests of the District and its
constituents. Their loyalty must be to the District and all its constituents, not just to one group of
constituents. Board Members must also put the District and its constituents’ good before his or
her own personal interest. Once the Board has acted, a Board Member may seek change through
Board action, but may not undermine public or District constituent confidence in the Board or
the District. Below is a list of non-exclusive examples of what the Duty of Loyalty requires of a
Board Member:

e Never use his or her position on the Board or a committee to make a personal profit;
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Disclose personal interest before Board or committee action on transactions involving
real or apparent conflicts of interest or personal advantage in the transaction;

Abstain from voting on actions where the Board Member has a conflict of interest (as
outlined and defined below);

See that conflicting interests are recognized and treated objectively;
Be concerned that all constituents of the District are dealt with fairly;
Protect the confidentiality of information received; and

Do not use information gained while serving on the Board to personal advantage.

Chapter 1|3
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Chapter 2: Conflicts of Interest!

Board Members must avoid any conflicts of interest with the District. A conflict exists when a
Board Member’s personal, business, or other direct or indirect interests or relationships interfere
in any way with the interests of the District. Even if an actual conflict may not exist, the
appearance of a conflict (“apparent conflict”) is just as objectionable and should be dealt with as
a conflict in most circumstances.

Business dealings that present actual or apparent conflicts between the interests of the District
and those of a Board Member must be avoided and disclosed. Such conflicts may arise because
of employment or business activities of a Director, Spouse, or Dependent Child (defined below).
Directors must also avoid conflicts while serving on committees and either disclose such conflict
and avoid participating in decisions which may involve a conflict of interest or the appearance of
a conflict, or resign from the committee.

Disclosure of an actual or apparent conflict of interest should be promptly provided, so that
appropriate action can be taken, including recusal from deliberations, voting, and chairing of
applicable portions of Board or Committee meetings when necessary. In addition, Directors should
promptly disclose before accepting appointments to the board of directors or the advisory board of
any public or privately-held company, so that such appointments may be considered in accordance
with the requirements of this Code.

While a Board Member must comply with his or her to duty disclose actual or apparent conflicts,
where confusion or dispute exists as to the existence of a conflict or the requirements of this Code,
General Counsel must so advise the Board. The Board must thereafter take action on General
Counsel’s advice, including but not limited to instituting a formal vote to exclude a Director who,
in General Counsel’s opinion, possesses an actual or apparent conflict upon which the Board must
or will take action.

2.1 Incorporation of Political Reform Act and Fair Political Practices
Commission Regulations

This Code hereby adopts by reference the California Political Reform Act of 1974 (hereafter
“PRA”) (California Government Code, Sections 81000 et seq.), which requires state and local
government agencies to adopt and promulgate Conflict of Interest Codes. The definitions
contained in the PRA are incorporated by reference into this Code. In the case of inconsistency
with this Code and the PRA, the provisions of the PRA govern.

This Code hereby adopts by reference the regulations of the Fair Political Practices Commission
(hereafter “FPPC”) (California Code of Regulations, Title 2, Division 6, Sections 18100, et seq.).
The definitions contained in the FPPC are incorporated by reference into this Code. In the case of
inconsistency with this Code and the FPPC, the provisions of the FPPC govern. The FPPC has
adopted a regulation, California Code of Regulations, Title 2, Section 18730, which contains the
terms of a standard Conflict of Interest Code, which can be incorporated by reference in an
agency’s code. After public notice and hearing, the standard code may be amended by the FPPC
to conform to amendments in the PRA. Therefore, the terms of California Code of Regulations,

! This Code supersedes and replaces the prior Palomar Health Conflict of Interest Code,
No. 21800, but only as it pertains to Board Members.
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Title 2, Section 18730 and any amendments to it duly adopted by the FPPC are likewise hereby
incorporated by reference.

2.2 Board Members with Positional Conflicts Adverse to the District

A Board Member who directly participates in a personal capacity, or as an agent for entity, in
anticipated or existing litigation adverse to Palomar Health? must disclose his or her positional
conflict prior to any Board consideration of anticipated or existing litigation in closed session. See
California Government Code, Section 54954.5.

Thereafter, the Board may, by simple majority vote, vote to exclude the Board Member from Board
consideration of the anticipated or existing litigation in closed session. See California Code of
Regulations, Title 2, Section 18707(c) (“Nothing in the provisions of this regulation is intended to
cause an agency or public official to make any disclosure that would reveal the confidences of a
closed session or any other privileged information as contemplated by law including, but not
limited to, the recognized privileges found [the FPPC]” or elsewhere in applicable federal or state
law.).

2.3 Statement of Economic Interest and Place of Filing

Board Members are officials who manage public investments and are required to file a Statement
of Economic Interest (“SEI”).2 See California Government Code, Section 87200 et seq.; California
Code of Regulations, Title 2, Section 18701, subdivision (b). Board Members must file their SEI
(Form 700) with the Palomar Health Chief Executive Officer or designee. The Palomar Health
Chief Executive Officer or designee must make and retain a copy and forward the original to the
San Diego County Board of Supervisors. The Palomar Health Chief Executive Officer or designee
will make the Board Member SEIs available for public inspection and reproduction in accordance
with California Government Code, Section 81008.

2.4 Disclosure Categories of Reportable Economic Interests

The PRA requires Board Members to file a SEI upon assumption of office, annually thereafter,
and upon leaving office. California Government Code, Sections 87200-87210. The disclosure
encompasses those reportable investments, business positions held, real property interests, income
and its sources that might cause a financial conflict of interest to arise in the performance of the
Board Member’s duties for Palomar Health including, but not limited to, the following:

e Each investment in a business entity with a fair market value equal to or exceeding
$2,000 or more;

2 “Litigation adverse to Palomar Health” occurs where a Board Member, acting in his or

her personal capacity or as entity agent, finds him/herself/the entity party to a proceeding
commenced in formal arbitration, by official agency action, or in a state or federal court, or
where such a proceeding is threatened with a reasonable likelihood of proceeding, with Palomar
Health’s interests directly adverse to that Board Member.

8 Board Members may contact the FPPC for assistance or written advice regarding their

filing obligations if they believe that their position has been categorized incorrectly or for any
other reason. The FPPC makes the final determination whether a position is subject to California
Government Code, Section 87200.
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e Each interest in real property located within the local agency jurisdiction with a fair market
value equal to or exceeding $2,000 or more (note: interest in real property does not include
the filer’s residence);

e Each source of gross income of $500 or more (including loans) that is located in or doing
business in the jurisdiction of the city; and

e Any source of a gift or gifts aggregating $50 or more, whether or not the source is located
in or does business in the jurisdiction.

When disclosure of an interest is required, the Board Member has a duty to disclose the interest
whether or not there is a pending or likely governmental decision involving the disclosed interest.

The disclosure categories set forth below specify which kinds of economic interests are reportable.
Each Board Member must disclose in his or her statement of economic interests those economic
interests he or she has which are of the kind described in the disclosure categories to which he or
she is assigned. It has been determined that the economic interests set forth in a Board Members
disclosure categories are the kinds of economic interests that he or she foreseeably can affect
materially through the conduct of his or her office.

Category 1.

All investments and business positions in business entities, and sources of income, including gifts,
loans, and travel payments that are located in, do business in or own real property within the
jurisdiction of Palomar Health.

Category 2.

All interests in real property which is located in whole or in part within, or not more than two (2)
miles outside, the jurisdiction of Palomar Health.

Category 3.

All investments and business positions in, and sources of income from, business entities that are
engaged in land development, construction or the acquisition or sale of real property within the
jurisdiction of Palomar Health.

Category 4.

All investments and business positions in, and sources of income from, business entities that are
banking, savings and loan, or other financial institutions.

Category 5.

All investments and business positions in, and sources of income from, business entities that
provide services, supplies, materials, machinery, vehicles or equipment of a type purchased or
leased by Palomar Health.

Category 6.

All investments and business positions in, and sources of income from, business entities that
provide services, supplies, materials, machinery, vehicles or equipment of a type purchased or
leased by the Designated Employee’s Department.
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Category 7.

All financial interests in investment advisors and managers; financial services providers, actuaries,
and those providing fiduciary services (including recordkeeping) to retirement plans.

2.5 Procedure Regarding Disclosure and Voting on Actual or Apparent
Conflict Following SEI Filing

California Government Code, Section 87105 requires all public officials who manage public
investments, such as Board Members of Palomar Health (see below) to publicly identify and
announce the financial interest that gives rise to the conflict of interest or potential conflict of
interest prior to the consideration of the matter. California Government Code, Section 87105(a)(1).
If prior to a Board meeting, disclosure should be promptly given to the Board Chair and General
Counsel. If during a Board meeting, disclosure should be promptly given immediately prior to the
consideration of the matter.

If the Board’s decision is to be made during an open session of a public meeting, the public
identification must be made orally and be made part of the official public record. The Board
Member must recuse himself or herself and leave the room after the identification is made. The
Board Member may not be counted towards achieving a quorum while the item is discussed.

If a Board decision is made during a closed session, the Board Member conflict identification may
be made orally during the open session before the body goes into closed session and must be
limited to a declaration that his or her recusal is because of a conflict of interest under California
Government Code, Section 87100. That declaration must be made part of the official record.

The Board Member may not be present when the decision is considered in closed session or
knowingly obtain or review a recording or any other non-public information regarding the
governmental decision. California Code of Regulations, Title 2, Section 18707(a)(2).

2.6 Board Members with Business Interests

Any business entity in which the Board Member has a direct or indirect investment worth $2,000
or more is considered a financial interest if the business entity, or its parent or subsidiary, has an
interest in real property in the jurisdiction, or does business or expects to do business, or has done
business in the jurisdiction during the two years prior to the Board’s action. California Government
Code, Sections 87103(a), 82030(a) (imposing 2-year restriction); 82005 (definition of “business
entity”); 82034 (definition of “investment”); and 82035 (defining “jurisdiction”). An indirect
investment includes “any investment or interest owned by the spouse or dependent child of a public
servant, by an agent on behalf of a public servant, or by a business entity or trust in which the
public servant, the public servant’s agents, spouse, and dependent children own directly, indirectly,
or beneficially a ten percent interest or greater.” California Government Code, Section 87103. See
also, Metropolitan Water Dist. v Fair Political Practices Comm’n, 73 Cal.App.3d 650 (1977);
Commission on Cal. State Gov’t Org. & Econ. v Fair Political Practices Comm’n, 75 Cal.App.3d
716 (1977); Witt v Morrow, 70 Cal.App.3d 817 (1997). A business entity that is a parent or
subsidiary, or is otherwise related to a business entity in which the official has an investment, is
also included as an economic interest. California Government Code, Section 82034.
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2.7 Board Member Spouses and Dependent Children

Financial interests of a Board Member’s spouse and dependent children are attributed to the Board
Member. For example, direct or indirect investments or interests in business entities worth $2,000
or more constitute economic interests. California Government Code, Sections 87103(a), 87103(b).
Indirect investments or interests include those owned by the Board Member’s spouse and
dependent children. California Government Code, Section 87103. A Board Member also has an
economic interest in the Board Member’s personal finances and those of the Board Member’s
“immediate family.” California Code of Regulations, Title 2, Section 18700.1. The term
“immediate family” means spouses and dependent children. California Government Code, Section
82029. For definition of “dependent children,” see California Code of Regulations, Title 2, Section
18229.1. The term “spouse” includes “registered domestic partners” recognized by state law.
California Code of Regulations, title 2, section 18229.

2.8 Board Members and Nonprofit Entities

Financial interests in nonprofits are not exempt from the PRA or the FCCP. See, e.g., California
Code of Regulations, Title 2, Section 18700.1. Because Board Members are often active within
the communities they serve, it is not uncommon for them to serve local charitable organizations in
various capacities, either as an officer or member of the board of directors or as an employee. Such
service, if it is for compensation however, can affect the Board Member’s ability to participate in
Palomar Health’s decision making.

A Board Member has a conflicting financial interest if it is reasonably foreseeable that a Board
decision will have a material financial effect on a specified interest in any relevant business entity
wherein the Board Member is an officer, member of the board of directors, or employee. See
California Government Code, Section 87103. This is the case where the business entity is a source
of income to the Board Member because he or she has received $500 or more from the business
entity in the previous twelve months. California Code of Regulations, Title 2, Section
18700.1(a)(2). Those specified interests include service as a director, officer, partner, trustee,
employee, or any position of management in any “business entity,” including nonprofit entities.
California Code of Regulations, Title 2, Section 18700.1(a)(2)(B).

While a nonprofit is not a “business entity” as defined in California Government Code Section
82005, which is limited to entities operated for profit, if the Board Member receives payments
from the nonprofit, such as a salary, stipend or meeting fees, the nonprofit would be a source of
income to the Board Member, provided he or she received more than $500 in the previous twelve
months. California Government Code, Section 87103. If a Board Member is compensated by a
nonprofit, a Palomar Health decision will have a reasonably foreseeable financial effect on the
Board Member’s financial interest in the nonprofit if:

(A) The decision may result in an increase or decrease of the organization’s annual gross
receipts, or the value of the organization’s assets or liabilities, in an amount equal to or
more than:

(i) $1,000,000; or

(if) Five percent of the organization’s annual gross receipts and the increase or
decrease is equal to or greater than $10,000.

(B) The decision may cause the organization to incur or avoid additional expenses or to
reduce or eliminate expenses in an amount equal to or more than:
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(i) $250,000; or

(if) One percent of the organization’s annual gross receipts and the change in
expenses is equal to or greater than $2,500.

California Code of Regulations, Title 2, Section 18702.3(a)(3). See California Code of
Regulations, Title 2, Section 18702.2 for the relevant materiality standard for a financial interest
in real property. For additional questions regarding Board Member activities and nonprofits,
please consult General Counsel.

2.9 No Hiring or Employment within Twelve Months of Board Service
Palomar Health will not hire or employ a former Board Member for a period of one year after
their term of service as a Board Member has ended. This is to ensure compliance with PRA
section 87406.3, which prohibits a local elected official, for a period of one year after leaving
that office or employment, to act as agent or attorney for, or otherwise represent, for compensation,
any other person, by making any formal or informal appearance before, or by making any oral or
written communication to, that local government agency (in this case, Palomar Health), or any
committee, subcommittee, or present member of that local government agency, or any officer or
employee of the local government agency, if the appearance or communication is made for the
purpose of influencing administrative or legislative action, or influencing any action or proceeding
involving the issuance, amendment, awarding, or revocation of a permit, license, grant, or contract,
or the sale or purchase of goods or property. For the avoidance of doubt, this provision is likewise
applicable to an individual who is, at the time of the appearance or communication, an independent
contractor of a local government agency or a public agency and is appearing or communicating on
behalf of that agency.

“Administrative action” means the proposal, drafting, development, consideration, amendment,
enactment, or defeat by any local government agency of any matter, including any rule, regulation,
or other action in any regulatory proceeding, whether quasi-legislative or quasi- judicial.
Administrative action does not include any action that is solely ministerial.

“Legislative action” means the drafting, introduction, modification, enactment, defeat, approval,
or veto of any ordinance, amendment, resolution, report, nomination, or other matter by the
legislative body of a local government agency or by any committee or subcommittee thereof, or
by a member or employee of the legislative body of the local government agency acting in his or
her official capacity.

For further guidance, please refer to a California Code of Regulations, Title 2, Section 18746.2;
California Code of Regulations, Title 2, Section 18746.3.
2.10 No Influence on Prospective Employment

Board Members will comply with the ban on influencing prospective employment, which prohibits
any public official from making, participating in making, or influencing a governmental decision
that directly relates to a prospective employer while negotiating or after reaching an employment
arrangement.

For further guidance, please refer to California Government Code, Section 87407; California Code
of Regulations, Title 2, Section 18747.
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Chapter 3: Role and Responsibilities of Individual Board Members

3.1 Authority of Board Members

Board Members have authority on behalf of the District only when acting as a body in regular or
special meetings of the Board. An individual Board Member has no authority to bind the District
or the Board by his or her statements or actions except when such statements or actions are
authorized by the Board. An individual Board Member acting without authority creates potential
personal liability exposure for his or her actions.

3.2 Board Member Responsibilities

Serving as District Board Member involves a commitment and legal obligations. To meet that
commitment and those obligations, Board Members are expected to:

e Monitor the adherence to the District’s mission, policies, and all applicable laws;

e Attend and actively participate in all Board meetings, and to notify the Chair of
anticipated absences;

e Review minutes and results of meetings;

e Do his or her homework to be prepared to participate fully in Board and committee
meetings;

e Act only with the full Board, not individually, unless authorized to do so by the full
Board;

e Speak for the full Board only when the full Board authorizes his or her doing so;
e Exhibit high ethical standards and integrity in all Board actions;
e Be an enthusiastic advocate for the District;

e Take responsibility and accountability for the District and all decisions made by the
Board;

e Be respectful of the time and responsibilities of the staff; and

e Demonstrate willingness to work as a team with other Board Members and the
management and executive team.

3.3 Board Member Orientation®

The management or executive team, acting through the administrative staff of the District will
formulate and provide an orientation program for all newly elected or appointed members of the
Board. Such program may include, but not be limited to, the following components:

e Administration of the oath of office;

e Provision of the Bylaws and all other relevant policies of the District;

4 Section 3.3 of this Code supersedes and replaces the prior Palomar Health Governing

Body Orientation policy, No. 21797.
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e Obtaining of signatures of the Annual Board Member Acknowledgment of this Code of
Conduct, as described herein;

e Provision of copies of Board and Committee meeting minutes for the previous three-
month period;

e Provision of any Board of Directors Handbook;

e Organization of structured orientation meeting relative to roles, relationships and
responsibilities of governance;

e Organization of individual meetings with the CEO, any other officers, and staff, as
requested by the newly elected or appointed Board Member;

e Facilitation of tours of District facilities, as requested by the newly elected or appointed
Board Member;

e Procurement of subscriptions to publications that may be of interest and value;

e Provision of information relative to District, third-party, or outside programs on hospital
governance, when available; and

e Facilitation of sexual harassment and ethics training as required by law. See Government
Code sections 12950.1, and 53232 et seq.

3.4 Board Member Use of District Electronic Resources®

Board Members have access to District electronic resources and information, including but not
limited to hardware, software, cloud-based computing platforms, and the like. Board Member
access to District electronic resources and information is granted to each Board Member by the
District as a privilege, not a right, to be used solely by a Board Member in the course and scope of
his or her duties as a member of the Board.

Board Members may not use or employ personal, electronic storage (hardware, software, or cloud-
based), or personal email accounts, or any other personal electronic profile or platform which
employs a unique login credential unassociated with the District, to conduct District business, or
otherwise in the course and scope of a Board’s Member’s duties as a member of the Board.

Board Members understand that a combination of his or her user unique 1.D. and password
(hereafter “login credentials™) to access any District platform is confidential. Each Board Member
understands and acknowledges that he or she may not grant to any other individual or group use
or access to District electronic resources and information. In the event a Board Member believes
his or her login credentials have been compromised, he or she will take all necessary steps to
remedy the situation, including but not limited to immediately notifying the appropriate District
administrative personnel, and working with such personnel as necessary, to rectify the breach.

5 Section 3.4 of this Code is in addition to, and must be interpreted consistent with,
Palomar Health Email Access and Appropriate Use policy, No. 20310.
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3.5 Board Member Receipt of Confidential Information®

Confidential information is non-public data that must not be disclosed due to its sensitive nature.
A Board Member may access or be provided access to confidential information in the course and
scope of his or her duties as a member of the Board, and must take all reasonable and appropriate
steps to safeguard such information. Board Members agree to maintain the confidentiality of all
discussions, deliberations, records and information related to such activities, and will not
voluntarily disclose any such information to anyone except to persons authorized to receive the
information in the conduct or peer review affairs or business of the District, or as otherwise
required by law.

e Confidential Information Learned in Closed Session

o All information learned in closed session constitutes confidential information
unless such information may be obtained from a public source, whose public nature
is not due to improper disclosure. A Board Member receives and has access to
confidential information during closed session meetings of the Board. A Board
Member may not disclose confidential information acquired during or in
preparation for such closed session conducted pursuant to the Brown Act, see
California Government Code, Section 54950 et seq., to a person not entitled to
receive it, unless (i) the Board, acting in an official capacity, expressly authorized
the disclosure of that confidential information; or (ii) the Board Member is making
confidential inquiry or complaint to a district attorney or grand jury concerning a
perceived violation of law. Board Members agree and acknowledge that improperly
disclosing confidential information acquired during closed session is a violation of
law. See California Government Code, Section 54963.

e Patient Information

o Board Members may have access to private and confidential information about
patients who have been, are, or will be, patients of the District. Board Members
agree to treat such information as confidential and agree not disclose it to any other
party, except as necessary in the course and scope of his or her duties as a member
of the Board and consistent with all applicable law.

0 Board Members agree that they must implement, maintain and use appropriate
administrative, technical and physical safeguards, in compliance with the Federal
Health Insurance Portability and Accountability Act of 1996 (“HIPAA”), and any
other applicable federal or state law, regulation, or policy, to prevent use or
disclosure of patient Protected Health Information (“PHI””) and Electronic Protected
Health Information (“EPHI”), other than as required by law.

e Quality Management

0 A Board Member’s status as Board Member does not entitle that Board Member
to access private and confidential information about patients who have been, are,
or will be, patients of the District, whether that information is kept and maintained
manually or electronically. In the course and scope of a Board Member’s duties

6 Section 3.5 of this Code supersedes and replaces the prior Palomar Health Confidentiality

Statement, No. 21799.
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as a member of the Board, a Board Member may be provided with, or made aware
of, confidential information derived from patient information, including but not
limited to PHI or EPHI, in preparation for or in closed session, or for any other
specific confidential purpose, on matters related to quality management or quality
assurance, or existing litigation matters involving the District. Board Members
agree to maintain the confidentiality of all discussions, deliberations, records and
information related to these activities, and will not voluntarily disclose any such
information to anyone except to persons authorized to receive the information in
the conduct or peer review affairs or business of the District, or as otherwise
required by law.

e Employee, Consultant, and Medical Staff Information

o Board Members may have access to private and confidential information
concerning employees, consultants, or medical staff of the District. Board
Members agree to treat such information as confidential and agree not disclose it to
any other party, except as necessary for the performance of a Board Member in the
course and scope of his or her duties as a member of the Board, or as otherwise
required by law.

e Consequence of Violations

0 Board Members understand and acknowledge that the District may subject a
Board Member in violation of this section to disciplinary action as provided in
this policy, any other applicable policy of the District, or as otherwise provided by
law, including but not limited to injunctive relief to prevent the disclosure of
confidential information, and referral to the grand jury.

3.6 Board Member Request for Information’

Board Member request for information may be subject to Government Code section 54953.5(b)
(“Any inspection of an audio or video recording shall be provided without charge on equipment
made available by the local agency.”); see also 64 Cal. Op. Att’y Gen. 317 (1981). Palomar must
only maintain video or audio recordings of open and public meetings made “by or at the direction
of the [Board],” for 30 days. See id.

All Board Member requests for information originating from any standing or ad-hoc Board
Committee (hereafter “Board Committee”) will be solely communicated by individual Board
Committee Members to the Committee Chair and copied to the Board Chair (for informational
purposes). Individual Board Committee Members will not directly request information from the
management or the executive team, acting through the administrative staff of the District, nor from
any District employee or consultant. The Committee Chair will determine if the information
request is properly relevant to the function of the Committee and, if so, obtain the information
from the management or the executive team, acting through the administrative staff of the District,
to be presented to the Board Committee at the soonest available opportunity. If the Committee
Chair determines that the information request is not relevant to the business of the

! Section 3.6 of this Code supersedes and replaces the prior Palomar Health Information
Request by Board Members policy, No. 63356.
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Committee, the Committee Chair will place the information request on the agenda of an upcoming
Committee Meeting on a list of information requests not accommodated and such list will formally
appear in Committee Meeting Minutes.

All requests for information at the level of Board activities, including requests for information
denied at the Board Committee level, may be communicated by individual Board Members to the
Board Chair. Individual Board Members will not directly request information from the
management or the executive team, acting through the administrative staff of the District, nor from
any District employee or consultant. The Board Chair will determine if the information request is
properly relevant to the function of the Board and, if so, obtain the information from the
management or the executive team, acting through the administrative staff of the District, to be
presented to the Board at the soonest available opportunity. If the Board Chair determines that the
information request is not relevant to the business of the Board, the Board Chair will place the
information request on the agenda as a potential action item of an upcoming Board Meeting on a
list of information requests not accommodated and such list will formally appear in Board Meeting
Minutes. If requested by any Board Member, the Board may determine by majority vote whether
or not the Board wishes the management or the executive team, acting through the administrative
staff of the District, to furnish the information requested. If the Board votes in favor of any
information request, the Board Chair will obtain the information from the management or the
executive team, acting through the administrative staff of the District, on behalf of the Board acting
with the authority of the Board. The information will be presented to the Board at the soonest
available opportunity.

The management or the executive team, acting through the administrative staff of the District, will
provide all information to the Board that is properly requested consistent with this policy by the
Chair of the Board on behalf of the Board when acting as directed by the Board with the exception
of requests that violate any applicable law.

This section is not intended to preclude a Board Member from filing a properly noticed and served
California Public Records Act (hereafter, “CPRA”) Request. However, Board Member requests
for records may be subject to the limits of Government Code section 6254 (CPRA, Exemptions),
as applicable.

No Board Member may use any District record in violation of Government Code Section 1098.

Board Members understand and acknowledge that the District may subject a Board Member in
violation of this section to disciplinary action as provided in this policy, any other applicable policy
of the District, or as otherwise provided by law, including but not limited to injunctive relief to
prevent the disclosure of any District record, and referral to the grand jury.

3.7 Board Member Management of Constituent Public Concerns®

When a Board Member is contacted by a constituent or member of the public who has a non-
employee/non-staff concern or complaint about the District or persons within the District, the
Board member will follow the following procedures:

¢ Remember that individual Board Members have no power or authority to speak or act for
the full Board.

8 Section 3.7 of this Code supersedes and replaces the prior Palomar Health

Correspondence To or From Board Members policy, No. 21796.
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e Remember that Board Members may not address employee or staff complaints or
grievances, which will be addressed in accordance with Palomar Health employee policies.
Refer all employees and staff to personnel grievance policies and procedures.

e Remember that Board Members may not address complaints or grievances concerning
employees or staff. Refer all complainants to Palomar Health complaint process and
appropriate forms.

e To the extent the complaint is related to a Board Member, listen to the person’s concern
and refer the complainant to General Counsel or the Chair.

e Express a desire to reach a satisfactory solution.

e Assure the person that the General Counsel or the Chair will be informed of the concern
and will provide resolution as needed.

e Ask the General Counsel or the Chair to report back to you about the progress or resolution
of the concern, if desired.

3.8 Board Member Media Relations®

The Board wishes to ensure that accurate, complete and consistent information is provided to the
constituents of the District via the news media in a responsive manner that is compliant with state
and federal laws, and safeguards patient privacy. For purposes of this policy, “media” or “news
media” includes but is not limited to reporters or journalists, as well as social, print, radio and other
audio or web-based media platforms and their hosts. As a public entity, Palomar has an obligation,
as well as a desire, to communicate with the public it serves.

Board Members are encouraged to contact the District Marketing Department or specifically
designated District media representative'® before speaking or otherwise publishing to the media
on matters of District business. This assists the Marketing Department or specifically designated
District media representative to coordinate messaging, ascertain the nature of the media query (if
any) and what prompted it, determine the most recent and relevant information to disseminate, and
select among possible responses and spokespersons, whether District representatives or Board
Members. A District Marketing Department or specifically designated media relationship
representative will be available at all times to assist in this process; should a Board Member
experience difficulty reaching either, the Board Member should raise the concern with the Chair
and/or General Counsel.

Board Members must be mindful of all applicable state and federal laws concerning the release of
patient information.

o Section 3.8 of this Code supersedes and replaces the prior Palomar Health Media

Relations policy, No. 21789, but only as it pertains to Board Members. Section 3.8 of this Code
likewise supersedes and replaces the prior Palomar Health Correspondence To or From Board
Members policy, No. 21796.

10 For purposes of this policy, a “specifically designated District media representative” will

be an employee or contractor of the District retained for a specific media purpose; the identity
and responsibilities of the representative will be communicated to Board Members in a timely
manner by the Board Chair or General Counsel.
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e Personal Points of View

When speaking about the District or about Board action, Board Members should be careful to
define when or what portion of their remarks represent personal opinion and when or what of their
remarks represent official Board position. For purposes of this policy, “official Board position”
means factually recounting an official action taken by the Board at a special or regular Board
meeting. Board Members must be aware that they are always perceived and recognized as Board
members, even when they designate comments as personal. As such, Board Members must be
mindful of their fiduciary duties of care and loyalty, and the consequences of a violation of either
or both, in the context of any discussion with the media.

All Board Members have the right to express their personal points of view regarding matters of
general public concern. However, personal points of view may conflict with an official Board
position. Therefore, Board Members who write letters to the editor may not use official District
stationary or letterhead, nor may a Board Member sign a letter or an email to the media employing
or displaying his or her Board Member title, role, or indicating or communicating the fact of his
or her Board Membership as indicative or illustrative of his or her position without explicitly
stating that the views set forth in the letter do not represent official Board position, but are the
Board Member’s personal opinions, speaking in a personal capacity.

A similar disclaimer must be given if a Board Member addresses a public meeting, participates in
a radio talk show, or is interviewed for radio or television or any similar social media platform,
unless the Board Member is working with the District Marketing Department or specifically
designated District media representative on a specific item of messaging, or communicating an
official Board position in a factual manner.

e Media Requests for Records

Media requests for records will be handled in accordance with this policy, to the extent it is
consistent with the California Public Records Act (“CPRA”), the California Constitution, and all
other applicable state and federal laws. See, e.g., California Government Code, Section 6250 et
seq., and Atrticle I, Section 3(b) of the California Constitution. The records produced in response
to media requests must be readily available for Board Member viewing upon request.

e Privileged and Private Information

The vast majority of the records and affairs of District are public information which citizens,
including the media, have the right to know. All public information should be provided to the press
upon request without unnecessary delay.

Some matters, however, like ongoing investigations, information regarding litigation or the threat
of litigation, personnel issues, real estate transactions, medical and mental health matters, private
data regarding citizens, documents in draft form, to name a few, are governed by privileges and
laws intended to advance important public policy goals.

When a media request for an interview or for records appears to involve a subject matter that may
be privileged or private, the Board Member must consult with General Counsel. The General
Counsel will review the request without delay and promptly provide counsel to the Board Member.
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3.9 District Representation in Membership Organizations'!

In the interest of fiscal accountability, organizations in which the District participates as a dues
paying member, including trade associations, Governance 100, Volunteer Trustees, Adapt, etc.
(hereafter “Membership Organizations™), will be periodically evaluated for compatibility with the
District’s mission as well as community and economic benefit. For those Membership
Organizations who request representation from the Board on their governing body or other
position, the Board must follow the following guidelines for the selection of a nominee.

e All Membership Organizations will be periodically reviewed to ensure that:

0 Their mission is compatible with the mission of the District;

0 The value to the District or community is commensurate with the dues or other
expense;

0 Progress reports are provided on a regular basis by the District representative or
Membership Organization.

e Should a Membership Organization request representation from the Board on its governing
body or other position, the following guidelines will apply:

0 Representatives are to be selected by a majority of the Board or, for brief, special
assignments, by appointment of the Chair of the Board, who will notify the full
Board;

0 Assignments of representatives are to be made in a fair and equitable manner;
o To ensure sufficient rotation, assignments will reviewed on a regular basis.

e Should the Membership Organization solicit input from the Board on legislation, such input
will reflect the views of the majority of the Board, voting at an open session of a properly
noticed meeting.

o Copies of all letters to provided to government representatives or concerning
legislation must be provided to the Board.

0 The District will not take positions on individual candidates.

o District representatives selected in accordance with these guidelines in governing or other
positions of influence within Membership Organizations will at all times act for the benefit
of the District, not for any personal benefit.

e Expenses associated with participation in Membership Organizations by a District
representative selected in accordance with these guidelines will be at the cost of the
Membership Organization and not the District.

e To obtain the most value from the participation in Membership Organizations, all District
representatives attending meetings of such organizations are to report to the full Board,
verbally or in writing, about their participation at the meetings. In the event multiple
District representatives attend, a single report will be adequate.

1 Section 3.9 of this Code supersedes and replaces the prior Palomar Health Membership

Organizations and Board Representations policy, No. 21795.
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3.10 Board Self-Evaluation

Performance accountability for the Board can only be maintained at a high level through regular
self-evaluation of the Board’s work. Therefore, the Board will annually or on a periodic basis
conduct a written self-evaluation of the Board’s performance for the past year set period of time
as established by the Board, on a Board approved evaluation form. The evaluation will include,
but not be limited to, determinations of the degree to which:

the Board has supported the Palomar Health vision and guiding principles;
the Board has complied with Palomar Health Bylaws;
the Board has set clear goals and expectations arising from realistic strategic planning;

the Board attends to policy-related decisions which effectively guide operational
activities of staff;

the Board receives regular reports on finance/budget, and business performance of
business lines;

the Board meetings facilitate focus and progress on important business matters;

the Board regularly monitors and evaluates progress toward strategic business goals and
product/program performance;

the Board regularly evaluates and assists in the development of an effective management
or executive team;

the Board has approved comprehensive personnel policies which have been reviewed by
a qualified professional; and

the work of the Board has aided in:
0 astrategic management process;
o fiscal responsibility;
O appropriate investment in employees and stakeholders;
0 enhanced, positive relationships with Palomar Health stakeholders.

It will be the responsibility of the Chair to initiate the Board self-evaluation.
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Chapter 4: Enforcement of Board Ethics and Policies*?

To protect the public interest, protect the District, protect the Board, and protect the rights of
individual Board Members, the Board must address individual Board Member actions that
constitute misconduct or malfeasance in office, violation of the law or public policy, violation of
Board policy, or action harmful to the best interests of the District. This policy is intended to be
consistent with, but not limited to, the provisions of California Government Code, Section 3060.

4.1 Formal Procedures Regarding Board Member Misconduct

Any Board Member may present a complaint in writing to the Chair and General Counsel for
consideration concerning a fellow Board Member (hereafter “Subject Director”). If the complaint
concerns the Chair, the complaint must be sent directly to the General Counsel and the General
Counsel must take all actions below that are specifically designated for the Chair. The complaint
must be specific in nature, associated with written materials if they are available and applicable,
and directly relevant to the general issue of misconduct in office or violation of the law or policy
as articulated above.

The Chair must provide a copy of the written complaint to the Subject Director with notification
that the Subject Director will have ten (10) days to respond in writing to the complaint. Following
the expiration of the ten (10) day notice period, the Chair must cause the written complaint along
with the Subject Director’s response, if any, to be distributed to each member of the Board,
including the Subject Director, with a formal copy to Palomar Health’s General Counsel.

At the next regular meeting of the Board (or at a special meeting of the Board called for this specific
purpose), the Board must review the complaint and the Subject Director’s response, if any. After
providing the Subject Director with an opportunity to add anything to the Subject Director’s
written response and to answer any questions from Board members, the Board must excuse the
Subject Director and make a determination whether investigation of the complaint and response
is warranted or whether the Board has enough information to act upon the written complaint and
response. If the Board determines that additional information is needed, the Board may conduct
or direct such investigation as, in consultation with General Counsel, it determines to be warranted
or, at the discretion of the Board, the Board, by the affirmative vote of a simple majority of four
(4) Board Members, appoints among themselves a committee to conduct an investigation into the
matter and report to the Board the committee’s findings and recommendations. General Counsel
must advise and assist the Board and, if appointed, such committee in conducting the investigation.

The Subject Director must cooperate in all Board-sanctioned investigations, proceedings, and
resulting requirements. The Subject Director must preserve and not destroy or discard any
information or documents relevant to the subject matter of the investigation. The Subject Director
must make reasonable efforts to resolve any issues as to confidentiality. Failure to cooperate in
any investigation or proceeding is itself violation of this policy and an abdication of the Subject
Director’s duty of care and loyalty to the District.

12 This foregoing supersedes and replaces the prior Palomar Health Board Member

Misconduct and Sanctions policy, No. 6335.
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4.2 Resolution of Complaints to Board

Following the completion of any investigation, the Board (or the committee, if one was appointed)
must prepare a draft written report containing the investigation findings and a preliminary
determination of the merits of the complaint. The draft report will be distributed to the full Board,
including the Subject Director. The Subject Director must have an opportunity to review the draft
report and have ten (10) business days following receipt of the draft report to review the report and
respond to the Board in writing either accepting or rejecting the findings and preliminary
determination of the merits. Failure to provide a timely response constitutes acceptance of the
report and any proposed actions.

As soon as practicable after the tenth (10th) day following distribution of the draft report, the full
Board must meet to review the report and determine appropriate actions, including sanctions, if
any. The Board may take into consideration the Subject Director’s response prior to adopting a
final report and determining the appropriate resolution of the complaint.

There is no appeal of the final written report and resolution of the complaint as determined by the
Board.

A Board Member who files a complaint alleging violations that are determined by the Board to be
frivolous in nature is subject to disciplinary action, up to and including sanctions as provided in
this Code.

A complainant and Subject Director is entitled to a full and complete copy of the Board’s final
written report, including findings of fact and recommendation for sanctions, if any.

The failure or refusal of the Subject Director to accept delivery of a complaint or other documents
relating to a complaint or investigation by the Board will not prevent the Board from taking any
action against the Subject Director.

4.3 Sanctions

The Board may vote to enact sanctions against the Subject Director by the affirmative vote of a
simple majority; where a full Board of seven (7) is seated, a simple majority is four (4) Board
Members. A Board Member whose actions demonstrate misconduct or malfeasance in office, a
violation of the law or public policy, a violation of Board policy, or an action harmful to the best
interests of the District is subject to any or all of the following sanctions as determined by the
Board of Directors, to the extent permitted by law or the Bylaws of Palomar Health:

i. Public censure and disclosure of the violation and sanctions;

ii. Cessation of eligibility to receive (i) meeting fees, (ii) District health and welfare
benefits and/or (iii) travel and incidental expenses reimbursement, as
contemplated in the Bylaws of Palomar Health;

iii. Removal of the Board member from any or all committee officer positions,
committee memberships, or any current or future meeting where (i) the conduct of
the Director or (ii) any other recusal action is discussed;

iv. Formal request by the Board that the Subject Director resign as a Board member;

v. Commencement of a lawsuit against the Subject Director for injunctive relief or for
damages caused by breach of any applicable Palomar Health policies (for the
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avoidance of doubt, the Board has the discretion to compel the Subject Director
to take part in confidential arbitration); and

vi. Pursuit by the Board of the removal of the Subject Director.
The Board will establish the appropriate sanctions and duration of such sanction in relation to each
violation. The Board may implement any sanction listed above, or others considered appropriate,
without regard to whether lesser sanctions have been imposed or considered. The following factors

may be considered by the Board in determining the appropriate sanction(s) (this list is not to be
considered exclusive or exhaustive):

e The seriousness of the violation and the expected resulting harm to the reputation or
finances of the District;

e The likelihood of repetition;

e Prior violations by the Subject Director;

e Whether the Subject Director or his/her relatives personally profited from the violation;
e The Subject Director’s willingness to disclose the conduct; and

e The Subject Director’s efforts to mitigate any harm caused by such violation.

4.4 Annual Board Member Acknowledgment

General Counsel or the Chair will cause each Board member to undertake an annual
acknowledgment of his or her understanding of the requirements of and compliance with this Code
of Conduct at an open session of a duly called regular or special Board meeting.

DULY ENACTED THIS thirteenth day of December, 2021, at Escondido, California.

Board Secretary

ATTEST:

3\:"'\&:1 C. Q’\&_'M RN

Chair of the Board
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ID Title Type Source Owner Next Review Date | Status
27932 Naming Policy Policy BOD DeBruin, Kevin In Progress Official
59212 Bylaws of Palomar Health Bylaws BOD DeBruin, Kevin In Progress Official
51952 CEO Evaluation and Compensation* Policy BOD DeBruin, Kevin 2/27/2025 Official
68552 Board of Directors Code of Conduct Policy BOD DeBruin, Kevin 2/27/2025 Official
21809 Annual Budget Approval Policy BOD Tokar, Andrew 8/17/2025 Official
44692 | FPhysician Owned Medical Device (POD) Policy BOD | DeBruin, Kevin 8/17/2025 Official

Company Arrangements
70012 Board Dispute Resolution Policy Policy BOD DeBruin, Kevin 10/24/2025 Official
217g3 |  Folitical Activities on Palomar Health Policy BOD | DeBruin, Kevin 10/24/2025 | Official
Property
62012 Public Comment Form Form BOD DeBruin, Kevin 10/24/2025 Official
21790 | Public Comments and Attendance at Public| BOD | DeBruin, Kevin 10/24/2025 | Official
Board Meetings
21794 Revision of Policies Policy BOD DeBruin, Kevin 10/24/2025 Official
27092 Annual Adoption of Statement of Policy BOD | DeBruin, Kevin 11/13/2025 Official
Investment
58873 Extraordinary Event Management Policy BOD DeBruin, Kevin 11/13/2025 Official
Charter of the Human Resources Committee . . .
71572 of the Palomar Health Board of Directors Bylaws BOD DeBruin, Kevin 5/1/2026 Official
58912 Outsourced Labor Policy Procedure BOD Hansen, Diane 5/1/2026 Official
21780 Succession Policy Policy BOD DeBruin, Kevin 5/1/2026 Official
h f the Audi li
72512 Charter of the Audit and Compliance Bylaws BOD | DeBruin, Kevin 5/16/2026 Official
Committee
72752 Charter of the Community Relations Bylaws BOD | DeBruin, Kevin 9/27/2026 Official
Committee
21800 Conflict of Interest Code Policy BOD DeBruin, Kevin 11/13/2026 Official
63352 Board Committee Agenda Creation Policy BOD DeBruin, Kevin 2/14/2027 Official
Charter of the Governance Committee of . . -
71332 the Palomar Health Board of Directors Bylaws BOD DeBruin, Kevin 4/10/2027 Official
72513 Charter of the Quality Review Committee Bylaws BOD DeBruin, Kevin 4/10/2027 Official
Charter of the Strategic and Facilities
71613 | Planning Committee of the Palomar Health Bylaws BOD DeBruin, Kevin 4/10/2027 Official
Board of Directors
58892 Debt Policy Policy BOD Tokar, Andrew 8/7/2027 Official
21776 Gifts and Donations Policy BOD DeBruin, Kevin 11/13/2027 Official
21798 Oath of Office Policy BOD DeBruin, Kevin 11/13/2027 Official
21825 Provider Recruitment Policy BOD DeBruin, Kevin 11/13/2027 Official
11058 Nursing and Patient Care Policy BOD DeBruin, Kevin 4/8/2028 Official
h f the Fil ittee of th
71612 | Charter of the Finance Committee of the Bylaws BOD | DeBruin, Kevin 4/29/2028 Official

Palomar Health Board of Directors

*Ad Hoc Committee
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