DEFINITIONS

HOSPITAL BOARD OF COMMISSIONERS., AUTHORITY OR BOARD means the
governing body of the Brunswick County Hospital Authority as incorporated as a
public body and a body corporate and politic by the Secretary of State on December
5, 1974,

COMMISSIONER means one of the members of a hospital authority, appointed in

accordance with the governing law of North Carolina.

CHAIRMAN means the individual elected by the Board to serve as the Chairman

and principal officer of the hospital board of commissioners.

GOVERNING LAW means Chapter 131E of the North Carolina General Statutes
and in particular part B of Chapter 131E known as the Hospital Authority’s Act as
the same may be amended from time to time by the North Carolina General

Assembly.

EX OFFICIO means service as a member of a body by virtue of an office or position

held and, unless otherwise expressly provided, means without voting rights.

OTHER DEFINITIONS means as set forth in Chapter 131E-16 a copy of which are

appended to these by laws and incorporated herein by reference.



ARTICLE 1.

PURPOSES

1.1 The purpose of the Brunswick County Hospital Authority shall be:

1.1-1

1.1-2

1.1-3

1.1-4

ARTICLE 11

To provide assistance, supervision and manage where appropriate the
facilities, personnel and needed services to ensure that the needs of the
patients of the Brunswick County Hospital are met without regard to race,
creed, color, sex or national origin as the same are currently being served
through the lease agreement executed on May 17, 1984 by and between the
Brunswick County Hospital Authority, The Hospital Corporation of North
Carolina and The Hospital Corporation of America their successors and

assigns.

To supervise and assist in maintaining the quality of patient care at the
Brunswick County Hospital at the optimally achievable level by way of
cooperation and supervision of the lease holder in the lease agreement

referred to above.

To supervise and assist in improving the standards of health care in the
community by inspection and supervision of the Hospital facilities provided

by the lease holder in the lease agreement referred to above.

To supervise and manage the lease agreement referred to above and other

property owned by the Hospital Authority.

HOSPITAL BOARD OF COMMISSIONERS

2.1 Number and Qualifications




2.2

2.3

2.4

2.1-1 The Board of Commissioners shall consist of not less than six (6) nor more
than thirty (30) commissioners. The president of the medical staff of the
Brunswick County Hospital may serve as an ex officio member of the Board

of Commissioners during his term of office.
2.1-2 Appointment and replacement of Hospital Board Commissioners and their

term of office shall be in accordance with NCGS § 131E-18 a copy of which

is appended hereto and incorporated herein by reference.

Conflicts of Interest

The members of the Board of Commissioners shall not have any undisclosed
conflicts of interest with the Hospital. In particular, the members of the Board of
Commissioners shall be governed by the provisions of NCGS § 131E-21 a copy of

which is appended hereto and incorporated herein by reference.

Resignation and Removal

Any member of the Board of Commissioners may be removed from office for
inefficiency, neglect of duty, or misconduct in office in accordance with the
provisions of NCGS § 131E-22 a copy of which is appended hereto and

incorporated herein by reference.

Compensation of Members

Board members and any committees appointed by the Board shall receive no
compensation for their services, but they shall be entitled to reimbursement for
necessary expenses, including travel expenses, incurred in the discharge of their

duties.



2.5

2.6

Power of Authority

The powers of the Board of Commissioners of the Brunswick County Hospital
Authority shall be as set forth in Chapter 131E-23, 131E-24, 131E-26, 131E-27 and

131E-32 copies of which are appended hereto and incorporated herein by

reference.

Meetings of the Authority

2.6-1

2.6-2

2.6-3

Regular
Meetings of the Board of Commissioners shall be quarterly with such

meetings to be held on the third Thursday of March, the third Thursday of
June, the third Thursday of September and the third Thdrsday of December
and more frequently as may be determined by the Board of Commissioners
as necessary by majority vote. All such meetings shall take place in the
Board Room of the Brunswick County Hospital unless notice is given by the
Chairman as to a different place and time in accordance with the notice

provisions of these Bylaws as hereinafter set forth.

Annual

The meeting on the third Thursday of June of each year shall be designated
as the annual meeting of the Board of Commissioners of the Brunswick
County Hospital Authority. The purpose of this meeting shall be to elect
officers, adopt a budget for the next fiscal year and to transact such other

business as may properly come before the meeting.

Place and Notice

Commissioners shall be given notice of each meeting of the Board of
Commissioners. Notice of the meeting shall set forth the time and place of

the meeting and notice of the matters of business to be transacted. Such



2.6-4

notice shall be signed by the Chairman or the Secretary of the Board of
Commissioners and delivered to each Commissioner either personally, by
mail, telephone, telegram, e-mail or facsimile transmittal to his residence or
place of business as listed with the Secretary of the Board not less than two
days prior to each meeting. Business to be transacted at any regular
meeting of the Board of Commissioners shall not be limited to the matters set
forth in the notice of the meeting. At special meetings the only business that
may be transacted are those items listed in the notice of meeting. Notice of
any special or regular meeting of the Board may be waived by the execution
of the written waiver of such notice either before, or after, the holding of the
meeting, which written waiver shall be filed with or entered upon the records
of the meeting with the secretary of the Board. Attendance of any
Commissioner at any meeting without protest, p(rior to or at the
commencement of the meeting, shall be deemed a waiver by that

Commissioner of him of notice of the meeting.

Quorum

A majority of the Commissioners shall constitute a quorum for the transaction
of business. In addition to those Commissioners who are actually present
at a meeting, Commissioners shall for the purposes of these Bylaws be
deemed present at such meeting if a telephone or similar communicating
device by means of which all persons participating in the meeting can hear
each other at the same time is used. The act of a majority of the
Commissioners present and voting at a meeting at which a quorum is
present shall be the act of the Board. After a quorum has been established
at a meeting, and the subsequent withdrawal of Commissioners from the
meeting so as to reduce the number of Commissioners present to fewer than
the number required for a quorum shall not affect the validity of any act taken

by the Board at the meeting or any adjournment thereof. A majority of the
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Commissioners present, whether or not a quorum exists, may adjourn any
meeting of the Board to another time and place. Notice of any such
adjourned meeting shall be given to the Commissioners who are not present
at the time of the adjournment and, unless the time and place of the
adjourned meeting are announced at the time of the adjournment, to all

Commissioners.

2.6-5 Attendance
Commissioners are expected to attend as many Board and assigned
committee meetings as possible and to attend the summation conference at
the conclusion of each survey by the Joint Commission on Accreditation of
Hospitals. The Chairman shall periodically review the attendance records of
all members. In the event a member is found to be excéssively absent, and
with the approval of the Board, the Chairman shall report such to the County

Commission for possible action as defined in the Act.

2.6-6 Board and Board Committee Action Without a Meeting

Any action which may be taken at a meeting of the Board or committee
thereof may be taken without a meeting if a consent in writing setting forth
such action is signed by all of the Commissioners or members of the
committee, as the case may be, and is filed in the minutes of the

proceedings of the Board or of the committee.

2.6-7 Minutes and Attendance

A written record of all Board and Board committee proceedings, attendance

and actions shall be maintained and kept on file with the Secretary of the
Board.

2.6-8 Agenda



Agenda of each regular meeting shall be mailed in advance to all members

along with the notice of such meeting.

ARTICLE Il OFFICERS

3.1

3.2

3.3

3.4

Officers
The officers of t e Board of Commissioners shall be a Chairman, Vice Chairman,

Secretary, Treasurer and such other officers as the Board may elect or appoint from

time to time.

Election and Tenure

Al officers of the Hospital Authority Board of Commissioners shall be elected by the

Board at the annual meeting, and each shall hold office fora one year term and until

his successor is elected.

Resignation
Any officer may resign at any time by giving written notice to the Chairman or the

Secretary. Such resignation, which may or may not be made contingent upon
formal acceptance, shall take effect on the date of the appointment of the resigning
officer's successor. Any elected or appointed officer of the Board may be removed

by a two-third majority vote of the full Board.

Vacancies
A vacancy in any office of the Board of Commissioners shall be filled by majority
vote of the Board, which such officer shall serve of the unexpired portion of the

term.




3.5

Duties of Officers

3.5-1

3.5-2

3.5-3

3.54

Chairman

The Chairman shall be the principal officer and shall preside at all meetings
of the Board. The Chairman shall be an ex officio member of all Board and
management committees. The Chairman shall perform all duties incident to
the office of Chairman and such other duties as may be prescribed by the

Board from time to time.

Vice Chairman

The Vice Chairman shall perform the duties as may be assigned to him by
the Board or the Chairman. In the absence of the Chairman or in the event
of his disability, inability, or refusal to act, the Vice Chairman shall perform
the duties of the Chairman with full powers of, and subject to the restrictions

upon, the Chairman.

Secretary
The Secretary shall provide for accurate record keeping of all business

transacted at all meetings of the Board. In addition, the Secretary shall
maintain minutes on file of all meetings of the Board and such other duties
as may be prescribed to the Secretary from time to time by the board and

these Bylaws.

Treasurer

The Treasurer shall be responsible for preparing and submitting to the
Board, atits annual meeting, a balanced budget for the financial affairs of the
Authority for the coming year as required by NCGS § 159-7 as the same may
be amended from time to time. The Treasurer shall otherwise be responsible

for maintaining and keeping accurate financial records of all financial
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ARTICLE IV,

transactions of the Board throughout the fiscal year. The Treasurer shall
report the financial condition of the Board at each regular meeting. The
Treasurer shall also be responsible for compliance with the provisions of
NCGS § 159-25 as the same be amended from time to time, a copy of which
is appended hereto and incorporated herein by reference. The Treasureris
authorized, with the approval of the Board, to employ such outside
accountants, CPA's, auditors, etc., as may be necessary to accomplish
preparation of an audit of the Board's financial condition on an annual t:asis.
The Treasurer is designated as the Budget Officer of the Authority and shall
be responsible for compliance with NCGS § 159-10, 159-11 and 159-12 as
the same may be amended from time to time. The Treasurer, may at his
option, appoint the Finance Officer for Brunswick County to carry out his
duties for preparing and submitting a balanced budget, keeping and
maintaining accurate financial records, preparing reports of the financial
condition of the Board and otherwise assisting the Treasurer in carrying out
his duties as the Treasurer as designated by this article and the law of North

Carolina.

FINANCIAL TRANSACTIONS AND BANK ACCOUNTS

4.1  The Treasurer of the Board is hereby given authority to open bank accounts,

savings accounts and certificates of deposit as may be necessary in the name and

under the authority of the Board of Commissioners. All such accounts opened by

the Treasurer shall have the Chairman and the Treasurer as signatories on these

accounts. The provisions of NCGS § 159-25 as amended from time to time shall

apply to the issuance of checks or other disbursements of Authority funds. The

Treasurer of the Board is authorized to make disbursements for debts and other

obligations of the Authority incurred in the regular course of the' Authority's

business, so long as the amount of the disbursements are within the approved

-9-



annual budget of the Board. Any disbursements outside the approved annual
budget of the Board of Commissioners or any disbursement not incurred in the
ordinary course of the Authority’s business, shall require prior approval of the Board
of Commissioners. If, in the opinion of the Treasurer, a disbursement needing
Authority approval needs to be made, a special meeting may be called for approval
of such disbursement in accordance with the provisions of these Bylaws. The
Treasurer shall be obligated to report on all financial transactions of the Board as

set forth above at the regular meetings of the Board of Commissioners.

ARTICLE V. BOARD COMMITTEE(S)

5.1

5.2

53

Standing or Special

The Board of Commissioners may appoint and authorize any. standing or special
committees as it deems necessary, consistent with these Bylaws and in accordance
with the provisions of these Bylaws as set forth above, specifically under Powers of

the Authority.

Personnel

As the Board of Commissioners now essentially exists as a care taker and
supervisor of the lease agreement referred to herein, it is not anticipated that any
special committees with respect to personnel decisions of the medical staff and
administrative staff of the Hospital are necessary, but this Board retains the
authority to exercise these powers as set forth in the “Powers of the Authority’ as
set forth above should the Board of Commissioners resume control and
management of the day to day operation of the Hospital in the event of the

expiration and/or termination of the lease agreement.

Appointments, Meetings, Notice and Quorum

In the event the Board appoints committees as authorized by this Article and the
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requirements of notice of committee meetings, quorum and location of the meetings

shall be the same as for the board of Commissioners as set forth in these Bylaws.

ARTICLE VL. CHIEF EXECUTIVE OFFICER

6.1 Qualifications, Selection and Title

Since the day to day management operation of the Hospital is governed by the
provisions of the lease agreement referred to hereir the Board will not be
appointing a Chief Executive Officer for the day to day management of the
Brunswick County Hospital. The Board of Commissioners retains the authority to
appoint a Chief Executive Officer in the event of the expiration or termination of the

existing lease agreement.

ARTICLE Vil MEDICAL AND DENTAL STAFF

7.1 Oraganization, Appointments and Hearings

Since the duties for appointment of medical and dental staff are effectively governed
by the existing lease agreement, it is not anticipated that the Board will be
appointing any of these staff members in the foreseeable future. The Board retains
the authority to appoint medical and dental staff, evaluate their performance and
conduct hearings as may be necessary as to their qualifications and continUed
employment in the event of the expiration and/or termination of the existing lease

agreement.

ARTICLE VL GENERAL PROVISIONS

8.1  Annual Report
Within a reasonable time after the close of each fiscal year, the Treasurer shall

make available to the Board an annual report which shall include, but not be limited
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8.2

8.3

to the following:

8.1-1 Financial statemenfs for the Hospital's immediately preceding fiscal year.

8.1-2 The capital budget and operating budget for the ' ispital's coming fiscal
year.

8.1-3 A summary of the Hospital's compliance with the laws and regulations of

state, federal and local government with respect to its financial transactions.

The Treasurer as set forth in these Bylaws, is authorized with approval of the Board
to employ outside accountants, CPA's, auditors, etc., for the purpose of preparing
this annual report or audit to ensure compliance with federal, state and local

governmental laws and these Bylaws.

Indemnification

The Board shall have power to indemnify any present or former member of the
Board, Chairman, officer, employee, agent or attorney for expenses and coéts
actually and necessarily incurred by him in connection with the defense or
settlement of any pending or threatened action, suit or proceeding to which he is
made a party by reason as his having been such official, except as to matters which
he is made a party by reason of his being or having been such an official, except
in relation to matters as to which he shall be finally adjudged to be liable of willful
misconduct amounting to bad faith. Such indemnification shall not be deemed
exclusive of any other rights to which those indemnified may be entitled under the
governing law, these Bylaws or any agreement, vote of the Board, or insurance

purchased by the Board of Commissioners or otherwise.

Fiscal Year
The Board shall, by resolution, establish the fiscal year of the corporation, and it

shall be July1 through June 30.
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8.4

8.5

8.6

8.7

Corporate Seal
The Board may provide for a Corporate Seal in such form and with such inscription

as it shall determine.

Procedure

The Board, Board Committees and Management Committees may adopt rules of
procedure which shall not be inconsistent with these Bylaws and shall us the

“Roberts Rules of Order” as a guide for these rules of procedure.

Construction Terms and Headings

Words used in these Bylaws shall be read as masculine or feminine gender and as
the singular or plural, as the context requires. The captior's or headings in these
Bylaws are for convenience only and are not intended to limit or define the scope

of effect of any provision of these Bylaws.

Transmittal of Reports
Reports and other information which these Bylaws require transmitted by the Board
shall be deemed so transmitted when delivered, unless otherwise specifid, to the

®

Chairman.
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