WAKE COUNTY MEDICAL SOCIETY

BYLAWS

CHAPTER 1 - MEMBERSHIP

(All references to “The Society” shall mean the Wake County Medical Society)

SECTION 1.1 - ELIGIBILITY

To be eligible for, or to continue in, any of the classes of membership, a person must:

(a.)
be licensed to practice medicine by the Board of Medical Examiners of the State of North Carolina, with the exception of Life, Physicians-In-Training, and Student members:

(b.)
support & practice, medicine as defined by the Code of Medical Ethics as published by the Council on Ethical & Judicial Affairs of the American Medical Association.
(c.) 
abide by the Principals of Medical Ethics of the AMA.
(d.)
be of good moral character.

SECTION 1.2 - CLASSES AND QUALIFICATIONS

Active Members


Active members of the WCMS shall be legally qualified practitioners of medicine who reside or practice within Wake County and have been approved for Active status by the Executive Council. 

Affiliate Member


Those physicians who are not licensed to practice medicine in North Carolina shall be admitted as affiliate member(s).  They shall pay annual dues of 75% of the active dues and except for the right to vote and hold office, shall be entitled to all the privileges of The Society.

Associate Members


A physician residing in this county who has been a dues-paying member of a county society(ies) belonging to the AMA Federation for 20 years and is retired shall pay dues at 60% of the active member dues.  Those physicians in this category who are practicing 20 hours or less per week shall pay dues at 75% of active member dues and shall have all rights and privileges of The Society with the exception of holding office.

Conditional Members


A physician who has applied for membership in The Society but whose application process has not been completed through The Society shall be granted a conditional membership for a period of one year upon payment of dues.  If at the end of this period, an applicant has not completed The Society application process, membership in The Society shall be terminated.  Except for the right to vote and hold office, the conditional members shall be entitled to all rights and privileges of active members.  Members in this category are also eligible for conditional membership in the State Society.

Disability/Exempt Members


Current members of The Society who are retired from the practice of medicine because of disability shall be exempt from all dues and assessments and shall have the rights and privileges of active members.

Honorary Members


Honorary members must be nominated by the Executive Council and must receive two-thirds vote of the members of The Society.  They shall be exempt from all dues and assessments and, except for the right to vote and hold office, shall be entitled to all the privileges of The Society.

Life Members


Life members shall consist of those current members of The Society who shall have retired from the practice of medicine and reached their 65th birthday by January 1 of the current year and have been dues-paying members of The Society for 30 years; or if they have reached the age of 70 by January 1 of the current year and have been dues-paying members for 20 years providing that they have been members for the most recent five (5) consecutive years or exempted by The Society.  They shall be exempt from all dues and assessments and shall be entitled to all the privileges enjoyed by active members.

Newly Practicing Physician Members


Newly practicing physicians in their first and second year of practice shall be offered membership at reduced rates. They shall have the same rights and privileges as Active Members. Members in this category are also eligible for membership in the State Society.  After completing two years of membership in The Society they are eligible to hold office.  

Resident Fellow Members


Physicians who are in training in hospitals in the United States, which are accredited by the Joint Commission on Accreditation of Healthcare organizations for residency training, or physicians licensed to practice in North Carolina may be admitted to this class of membership for the period of time in which they are engaged in training.   They shall have the same rights and privileges as active members.

Student Members


Any student who is enrolled as a candidate for the degree of Doctor of Medicine in a North Carolina medical school in this county may be admitted to this class of membership.  These members shall enjoy all the rights and privileges of active members except the right to vote for members of Boards or Commissions who are appointed or elected by the State Society according to state law.

Retired Members 


Members who have retired from the practice of medicine will be considered active members in good standing of the WCMS provided they are at least 65 years of age and have been dues-paying members for the past 15 years. A physician may enter the retired or semi-retired status after a statement in writing delivered to the executive director which validates their qualification for one of the above categories.Constructive credit for duration of membership in the society will be extended to physicians who have been active members of a collateral organization in another care environment. These include component medical societies from other counties, other states, or those leaving the federal service or civil service.  

Semi-Retired Members


Current physician members of The Society who: (1) have been dues-paying members of The Society for at least 30 years, (2) who are at least 60 years of age, and (3) who continue to be active in the practice of medicine but are working 20 hours or less per week may qualify for semi-retired status.  They shall pay dues equal to 66% of active dues until they become eligible for Life Membership.  They shall have the same rights and privileges as Active Members. A physician may enter the retired or semi-retired status after a statement in writing delivered to the executive director which validates their qualification for one of the above categories.Constructive credit for duration of membership in the society will be extended to physicians who have been active members of a collateral organization in another care environment. These include component medical societies from other counties, other states, or those leaving the federal service or civil service.
Physician Assistant Members

Physician Assistant members of the Wake County Medical Society shall be those who upon recommendation for membership by a physician member of the Wake County Medical Society who is currently approved for practice by the board may be granted membership in the Wake County Medical Society. Physician assistant members shall pay dues equal to seventy-five percent (75%) of current dues.  They may be appointed by the President as non-voting consultants to committees, and except for the right to hold office, shall be entitled to all the priviliges of the Society.

SECTION 1.3 - APPLICATION FOR MEMBERSHIP


A candidate for membership shall make application in writing on the form provided by The Society and shall supply additional information and endorsements as requested by The Society and its Membership and Member Services Committee.  


The Executive Director will confirm the medical license with the Board of Medical Examiners. Once the license is confirmed the application will be forwarded to the Membership and Member Services Committee for approval.  Approved applications will be forwarded to the Secretary of the Society.  The Secretary will make his/her recommendations to the Executive Council.  The names and specialties of new members will be published in The Society newsletter and become part of the Consent Agenda for the next society meeting.  A two-thirds majority of votes cast at the membership meeting shall be necessary for an applicant’s membership in The Society.  Upon approval, the completed application form will be sent to the State Society for processing and dues billing. 


Applications for membership from a rejected candidate shall not be considered again until six months following the rejection.  The application, in any event, shall be returned to the Executive Director who shall file it for further reference. 

SECTION 1.4 - PHYSICIANS IN ADJOINING COUNTIES


A physician whose office is in an adjoining county, near the county line, or who has a substantial number of patients in this county, may become a member of The Society in the same manner as any other applicant, at the discretion of the Executive Council.  

SECTION 1.5 - TRANSFER FROM ANOTHER COUNTY SOCIETY


A physician applying for membership as a transferee from any other component society shall submit an application as does a new member and shall accompany his/her application with a transfer form.  The Membership and Member Services Committee shall consider such applications as it does that of a new applicant and report to the Secretary. The Secretary shall recommend to the Executive Council that the applicant be accepted or rejected. 

SECTION 1.6 - WITHDRAWAL AND TRANSFERAL OF MEMBERSHIP FROM THE SOCIETY


A member in good standing wishing to withdraw or transfer may request a transfer form or letter be prepared by the Executive Director stating the member’s term of membership, membership status, and dues paid.  The request will be reviewed by the Membership and Member Services Committee, and submitted to the Executive Council for approval and publication to the membership.

SECTION 1.7 - RIGHTS OF MEMBERS


All members in good standing shall be equally privileged to attend all regular meetings of The Society and to exercise any privilege provided by the Constitution and Bylaws. Members under suspension or expulsion shall not be eligible to vote, hold office, or take part in any scientific or business proceeding of The Society. 

SECTION 1.8 - RULES OF CONDUCT AND DISCIPLINARY ACTION

(1)
Rules of Conduct

The principles set forth in the Principles of Medical Ethics of the American Medical Association shall govern the conduct of members of The Society in their relations to one another and to the public.

Revocation or Suspension of Membership

Membership in The Society may be suspended or revoked by the Executive Council of The Society where it is found that a member of The Society has been guilty of:  (1) immoral or dishonest conduct, (2) producing

or attempting to produce a criminal abortion, (3) drug abuse, (4) any fraud or deceit by which admission to practice or election to membership in The Society was obtained, (5) unprofessional conduct, (6) any violation of the Principles of Medical Ethics of the American Medical Association, or (7) lack of professional competence to practice medicine with a reasonable degree of skill and safety for patients.  Further, any member who has been convicted in any court, State or Federal, of any felony or other criminal offense involving moral turpitude, or has been found guilty by the North Carolina Medical Board of violating the Medical Practice Act or of conduct constituting grounds for license suspension or revocation of, may be suspended or have membership revoked by the Executive Council of The Society. A transcript of the record of such a conviction in any court certified by the Clerk of the Court shall be sufficient evidence to justify the suspension or revocation of membership in The Society.  A certification by the North Carolina Medical Board of the fact that such Board has found a member guilty of a violation of the Medical Practice Act or of conduct constituting grounds for suspension or revocation the license to practice medicine shall be sufficient evidence to justify suspension or revocation of membership in The Society.  Prior to suspension or revocation of membership, members have the right to appear before the Executive Council in their own defense.

Decision of the Executive Council 

Decision of the Executive Council shall be final in matters dealing with membership in The Society subject to appeal to the Council on

Ethical and Judicial Affairs of the American Medical Association.  The

Executive Council may refer to the Mediation Committee any matter involving the admission, suspension, expulsion, or discipline of a member which may come to the attention of the Council by appeal as herein provided, or otherwise, for investigation, hearing, and recommendation by the Mediation Committee to the Council for final action.

 (2)
Disciplinary Process

A. 
Charges - Charges made against a member must be in writing and delivered, along with preliminary proof, to the Secretary or the President who shall immediately furnish a copy to the accused and to the Chairman of the Membership and Member Services Committee.

B.
Investigation:  The Membership and Member Services Committee shall investigate the charges promptly.  If a member of the Membership and Member Services Committee is in economic competition with the accused, the Board member shall neither investigate the charges nor participate in the hearing.  The Chairman, or Vice-Chairman, shall appoint another member to serve. If the Membership and Member Services Committee decides that a hearing is warranted based upon its investigation then the Membership and Member Services Committee shall set a date for a hearing and notify the Secretary, the President, the accused, and the accuser(s).

C.
Notification:  The Secretary shall send the accused member a registered letter, at least fifteen (15) days before the date of the hearing, containing a copy of the charges, the time and place of the hearing, a statement of his/her right to be present at the hearing to defend, to cross examine witnesses and to receive a copy of any transcripts at his or her cost.

D.
Hearing:  In conducting the hearing, the Membership and Member Services Committee shall preserve decorum and fair play, restrict evidence and testimony to the written charges, and assure that the member is given reasonable opportunity to refute the charges and present his/her evidence.

E.
Decision:  The Membership and Member Services Committee shall within thirty-(30) days make written findings of fact, recommending an action (or no action).  A copy of the findings of fact shall be sent to the accused member and to the Secretary.  However, the decision shall not be final for ten days until the accused has ample opportunity to respond to the written findings. 

F.
Penalty:  If the accused member is found by the Membership and Member Services Committee to be guilty of the charges, the Executive Council shall report this finding to the membership and shall recommend a penalty.  The final decision shall be decided by a majority vote of members present at the meeting.  Where the Membership and Member Services Committee establishes or has reason to suspect that a member has violated any provision of the Medical Practice Act, it shall contact the Board of Medical Examiners of the State of North Carolina and request that the situation be investigated.

G.
Rights of Appeal


Any physician aggrieved by the action of The Society shall have the right of appeal to the Councilor of this district.  From his or her decision, either party may appeal to the Executive Council of the State Society.

H.
Reporting


After a final decision has been rendered, if all appeal rights have been exhausted, and if the decision to suspend or expel the member is based upon a professional review action, The Society or the State Society will report such action to the State Board of Medical Examiners.

Reapplication after Expulsion


A member expelled from The Society for any cause shall be eligible for membership after one year from the date of expulsion, but on the same terms and in like manner as original applicants, unless their reinstatement has been postponed or denied as stated in (1) Rules of Conduct above.

Reinstatement after Suspension

Members who have been suspended shall automatically be reinstated as members in good standing when their period of suspension has expired and on payment of the current dues, unless their reinstatement has been postponed or denied as stated in (1) Rules of Conduct above.

CHAPTER 2 - POWERS AND DUTIES

SECTION  2.1 - PURPOSE:  

The Society shall encourage among the members of the profession the interchange of views on all phases of professional advancement in order to equip each member of the profession to better serve patients and promote public health, to advance the standards of medical practice, and to insure observance of the ideals and ethics of the medical profession.

SECTION 2.2 - POWERS:  

The Society shall have the power to acquire and hold title to such real and personal property as may be necessary to accomplish its purpose and to carry on such functions and activities as deemed necessary to effectuate the above purposes, provided that it shall engage in no activity that cannot reasonably be considered incidental or necessary to its charitable, educational, and scientific purposes.

The Society shall as a group and through the functioning of its various committees exercise such jurisdiction over its own members to insure their diligent and worthy pursuit of the practice of medicine and shall endeavor to influence the citizenship of the county in all medical and health related affairs, to the end that the community may enjoy the high caliber of medical service to which it is entitled.

SECTION 2.3 - COMMUNITY RESPONSIBILITIES:  

The Society shall endeavor to develop understanding between the profession of medicine and the public, and it shall be ever ready to explain the profession of medicine’s position as it relates to ethics, science, or economics.  The Society shall endeavor to educate its members to the belief that the physician should recognize a responsibility to participate in activities contributing to an improved community.

CHAPTER 3 - MEETINGS

SECTION  3.1 -  Regular meetings shall be held on four occasions during the calendar year in a quarterly format except as changed by two-thirds vote of the executive council.

SECTION 3.2 - ANNUAL MEETINGS:  

One meeting each year shall be known as the Annual Meeting.  It shall be held the third Thursday in October and shall be the time at which the officers for the ensuing year shall be elected.

SECTION 3.3 - SPECIAL MEETINGS: 

Special meetings may be called in accordance with Article VII of the Constitution.  Such meetings may be called at the discretion of the President or by written request of 67 percent of the members.  A call for a special meeting shall state the purpose of such meeting, and no business except that stated in the call shall be transacted.  The Executive Director shall give adequate notice of each special meeting to each active member of The Society at least seventy-two hours prior to the meeting. 

SECTION 3.4 - MEETING SITE/CHANGE IN MEETINGS:  

Proper notice of all meeting sites and times shall be given to the membership.  The Executive Council shall have the authority to change the date and place of a regular meeting with a proper notice to the membership.

SECTION 3.5 - DISTRICT MEETINGS:  

The Society shall participate in the Annual District meeting of the North Carolina Medical Society at which reports or matters pertaining to organized medicine will be heard, and a Councilor, Vice-Councilor, and a Nominating Committee member for the State Society will be elected.

CHAPTER 4 - ELECTION OF OFFICERS

SECTION 4.1 - GENERAL

The officers of The Society shall be nominated at the August meeting, elected at the October meeting and installed at the December meeting.  The vote of the majority of eligible voting members present shall be necessary to an election.  The officers shall be the President, president-elect, Vice-President, Secretary, Treasurer and three members-at-large.  Their qualifications, methods of election, duties and terms of office shall be provided in the Bylaws.

SECTION 4.2 - PRESIDENT

The president-elect at the end of the calendar year shall automatically fill the office of the President.

SECTION 4.3 - PRESIDENT -ELECT

The President-elect shall be elected for a term of one year, at the end of which he or she automatically becomes President.  If he or she assumes the office of President because of a President’s death, resignation, or removal from office, the president-elect may serve the subsequent year as President.  At no time shall a member be eligible for a second term as president-elect.

SECTION 4.4 - VICE- PRESIDENT

The Vice President will become the president-elect in the event the President should no longer be able to perform his/her duties and it becomes necessary for the president-elect to assume the office of President. 

SECTION 4.5 – SECRETARY-TREASURER: 

The Vice-President, Secretary and the Treasurer shall be elected for terms of one year and may be re-elected at the will of The Society.  If any of these offices are vacated during the term, the President may appoint an active member of good standing in The Society to complete the term upon approval of the Executive Council.

CHAPTER 5 - DUTIES OF OFFICERS

SECTION 5.1 - PRESIDENT

The President shall preside at the meetings of The Society and perform such other duties as are customary and parliamentary usage may require.  He or she shall be the head of the profession in the county during the year, and it shall be his or her pride and ambition to leave The Society in better condition as regards to scientific attainments, public health affairs and harmony than at the beginning of his or her term of office.  He or she shall act for and on behalf of The Society whenever the business of The Society demands prompt action between regular meetings and when it is impractical or impossible to call a special meeting of the Executive Council.  The President shall be an ex-officio non-voting member of each committee in order that he or she may keep abreast of all Society business.  The President may on approval by the Executive Council appoint a new Secretary, Treasurer, or member-at-large should those offices become vacant between elections. 

SECTION 5.2 - PRESIDENT -ELECT

It shall be the duty of the president-elect to confer with the President when called upon.  He or she shall assist the President in the performance of the President’s duties and shall preside in the absence of the President.  On the death, resignation or removal of the President from office, he or she shall succeed to the Presidency.  The president-elect shall be the Chairman of the Program Committee and responsible for planning all social functions of The Society.

SECTION 5.3 - VICE- PRESIDENT

The vice-president shall assist the President whenever requested.  The vice-president is a member of the Executive Council and will assume the office of president-elect should succession of the president-elect to President become necessary.   The vice-president ensures that the goals and objectives of The Society are being met on a timely basis, including quarterly audits of Committee reports and projects status reports.

SECTION 5.4 - SECRETARY

The Secretary shall chair the Constitution and Bylaws Committee. The Executive Director shall record the minutes of the meetings. The Secretary shall work with staff to insure timely notification of the membership as to the time and place of each meeting. The Secretary may delegate these duties to the Executive Director of The Society or the appropriate Society employee.

SECTION 5.5 - TREASURER

The Treasurer shall Chair the Finance Committee.  The Executive Director shall receive all dues and money belonging to The Society and shall pay all bills on a monthly basis with accounting to the Treasurer.  The Executive Council hereby authorizes the Treasurer and the Finance Committee to invest surplus funds.  The Treasurer shall report to the Executive Council all recommendations of the Finance Committee regarding dues increases and assessments.  The Treasurer and the Executive Director shall prepare a record of all financial proceedings of The Society and present them to the Executive Council on a quarterly basis. 

The Treasurer, President, and Executive Director shall be insured against theft in the amount of $25,000.00. The Treasurer shall render the final report at the December meeting.  The books of The Society shall be audited annually by a Certified Public Accountant.

SECTION 5.6  - MEMBERS AT LARGE

Members-At-Large shall support the officers of The Society in the decisions and deliberations within the duties of the Executive Council.

CHAPTER 6 -- COMMITTEES

SECTION 6.1 - EXECUTIVE COUNCIL 

The Executive Council shall be composed of the President, who shall serve as Chairperson; President-elect, vice-president, Secretary, Treasurer, Immediate Past President, and four members-at-large.  Other voting and non-voting members may also be appointed at the direction of the Executive Council.  Nonvoting members of the Executive Council who shall serve in a consultant capacity are the Commissioners, Delegates to the NCMS; Committee Chairmen; Finance Committee members; Legislative Committee; Nominating Committee members; President of the Wake County Medical Society Alliance; and the Editor of The Wake County Physician. 

The President of the Society shall be President of the Executive Council, and the Secretary of the Society shall serve as Secretary of the Executive Council.

The Executive Council shall speak and act for The Society.  They shall be the Board of Censors for The Society and have supreme charge of all questions of ethics and shall interpret the Constitution and Bylaws, and shall perform such other duties as provided by the Bylaws.

The duties of the Executive Council are as follows to:

1.
Propose policies and administer them when adopted.

2.
Consider long-range policies and objectives of The Society.

3.
Manage and control the business of The Society.

4.
Review, endorse, and present a budget to the membership at the Annual Meeting for the following year.

5.
Conduct emergency business arising between regular meetings.

6.
Review the applications of candidates for membership submitted by the Secretary.  The Executive Council shall submit its recommendations to The Society at the next regular meeting. The Executive Council shall submit recommendations to The Society at the next regular meeting.

7.
Oversee progress of all projects and programs of the society.

8.
Coordinate efforts of the Wake County Medical Society Alliance and the North Carolina Medical Society Health Education Foundation - Wake County.

9.
Approve all Presidential Committee Chairman appointments and their committee members.

10.
Review and monitor The Society’s employee performance appraisal system and make recommendations. 

11.
Receive report of the Finance Committee at the conclusion of the annual audit

12.
Work with the Executive Director during preparation and writing of the annual report to be submitted to the membership.

The President shall set the time and place for the regular Executive Council meetings.  At least seven (7) days notice of such meeting shall be sent Committee members by the Executive Director or President.   

SECTION 6.2 - Delegates and Alternate Delegates to the NC Medical Society.

The Delegates are the representatives of The Society to the State Society.  The Immediate past President shall be the Chairman of the Delegates.  The Chairman will be spokes person of the Delegates in reporting to The Society.  Delegates and Alternate Delegates shall be elected for two years in accordance with the State Society Constitution and Bylaws.  One half of the allotted number of Delegates and Alternate Delegates shall be elected each year.

Delegates shall attend and faithfully represent the members of The Society and the profession of these counties in the House of Delegates of the State Society, and shall make a report of the proceedings of that body to this Society at the earliest opportunity.  Alternate delegates shall faithfully attend all meetings of the House of Delegates of the State Society when their principals are unable to attend.  Any Alternate Delegate may substitute for any principal delegate.

SECTION 6.3 - Nominating COMINATING COMMITTEE

A Nominating Committee consisting of three (3) members shall be the three (3) inward past presidents.  This committee shall prepare (a) one or more nominations for the offices of president-elect, vice-president, Secretary, Treasurer, two members-at-large (b) one or more nominations for each delegate and alternate delegate allotted to The Society by the State Society, and one member of the Membership and Member Services Committee, for presentation at the August meeting of The Society. 

SECTION 6.4 - PUBLIC HEALTH COMMITTEE

This committee shall consist of a Chairman and at least three members.  The Chairman shall be appointed annually by the President.  The duties of the Committees shall be to support enforcement of all public health and sanitary laws and regulations of the state, county, and city; to contribute toward understanding and support of these laws and regulations for the public and to cooperate with the Committee of the North Carolina Medical Society in all matters of public policy of concern to the medical profession. 

SECTION 6.5 - LEGISLATIVE/ HEALTH COMMITTEE

This committee shall be composed of members who volunteer their time and interest in keeping abreast of federal, state, and local health care legislation.  The Chairman shall be appointed annually by the President.  The Committee shall endeavor to keep the Executive Council and The Society informed of important developments, and, where necessary, encourages The Society to take a public position on the proposals.  The Committee should maintain contacts with local, state, and national legislators, in order that it may communicate the position of The Society on issues important to the profession of medicine.

SECTION 6.6 - PUBLIC SERVICE COMMITTEE

The Committee shall consist of a Chairman and at least six members.  The Chairman shall be appointed annually by the President.  The Chairman is responsible for appointing six other members to serve on the committee and for developing goals for the year.   The duties of the Committee are to determine the scope of Public Service activities and educational programs for the public by The Society.  It shall report its recommendations and activities for the approval of the Executive Council at least once quarterly.

SECTION 6.7 - MEMBERSHIP AND MEMBER COMMITTEE:

The Membership and Member Services Committee shall be chaired by the Vice President and shall promote membership in the Wake County Medical Society to all eligible physicians in the county.  The Chairman of the Committee shall appoint at least five members of The Society to assist him/her in promoting membership in the county society.  Members of the Membership and Member Services Committee will function as an appeals committee in personnel matters.

SECTION 6.8 - GRIEVANCE COMMITTEE:

The President shall appoint a Grievance Committee Chairman whose responsibility will be to be knowledgeable of the AMA’s Principals of Ethics and The Society’s and the State Society’s rules of conduct.  The Chairman will appoint 2 additional committee members. The Committee will be asked to mediate disputes between and among any members of the public and members of The Society.  When The Society’s committee cannot mediate the dispute, the Committee may refer the dispute to the State Society’s Mediation Committee.

SECTION 6.9 - SPORTS MEDICINE COMMITTEE

This committee shall consist of a Chairman appointed annually by the President and at least three members appointed by the Chairman who shall assist the public as needed in sponsoring educational programs.  The Chairman of the Committee will meet with the three committee members and set goals and objectives for the coming year by the 1st of February.  All goals and objectives will be subject to the approval of the Executive Council.  

SECTION 6.10 - MEMORIALS COMMITTEE

by the President.   The duties consist of appropriate tributes upon a Society member’s death.  The tribute will be written within six months of the death of a Society member.  Copies of the tributes will be printed in The Society newsletter and mailed to the spouse and family of the deceased member.  It is the responsibility of the membership to notify the Executive Director about the death of members to insure that all members receive a memorial.

SECTION 6.11 - FINANCE COMMITTEE

The Finance Committee shall be chaired by the Treasurer and shall consist of the President, President-elect, and Immediate past President, Commissioner, and four society members.  The duties of the Finance Committee shall be to prepare annually a budget and submit it to the Executive Council no later than July 1 of each year for the next year, study and make recommendations to the Executive Council any increases in dues payments, levy assessments as necessary to conduct society business, approve any expenditure not in the budget, review the annual audit, supervise all assets and real property of The Society, advise the Executive Council on remuneration of staff positions, insure adequate staff is maintained, advise the Society on employee benefit plans and programs, engage consultants to review salary and benefit packages to insure competitiveness, as needed. Reviews and assesses The Society’s system of internal auditing controls. Determines the overall scope of the annual audit.

SECTION 6.12- CONSTITUTION AND BYLAWS COMMITTEE

The Constitution and Bylaws Committee Chairman will be chaired by the Secretary and will consist of five members.  Their responsibility will be to:

Review and study the Constitution and Bylaws;

Search for and identify areas of the document that needs correction, clarification, change or deletion as necessary;

Receive and review any and all amendments originating by the membership; Works with the Executive Council and Executive Director to see that the membership is advised about proposed Bylaws changes.

CHAPTER 7- ORDER OF BUSINESS

The order of business at General Membership Meetings shall be as follows:

Call to Order by the President

Invocation (Non-denominational)

Approval of the Consent Agenda (consisting of the Secretary’s Report, Treasurer’s Report and Minutes of the last meeting)

Introductions and Announcements

Committee and Project Reports

Old and New Business

Program

Adjournment

CHAPTER 8- FISCAL YEAR

The fiscal year of The Society shall be from January 1 to December 31

CHAPTER 9- AMENDMENTS

These bylaws may be amended at any regular or called meeting by a two-thirds vote of the members present.  Proposed changes in the Bylaws are to be published in the society newsletter, brought before the membership at the next meeting of The Society, approved by a majority of the members present, and tabled until the next meeting.  

CHAPTER 10- CONFLICT OF INTEREST POLICY (Added September 2006)
ARTICLE I

Purpose

The purpose of the Conflicts of Interest Policy is to protect the interests of Wake County Medical Society, Inc. (the “Corporation”) when the Corporation is contemplating entering into a transaction or arrangement that might benefit the private interest of an officer or director of the Corporation.  This policy, adopted by the Executive Council of the Corporation, is intended to supplement but not replace any applicable laws or regulations of the State of North Carolina governing conflicts of interest applicable to nonprofit and charitable corporations.

ARTICLE II

Definitions

For purposes of this conflicts of interest policy, the following definitions and rules of construction shall apply:

1.
“Interested Person” shall mean a director, principal officer, or member of a committee with the authority to act on behalf of the Executive Council, who has a direct or indirect Financial Interest.

2.
A “Financial Interest” exists if an Interested Person has, directly or indirectly, through business, investment or family:

a.
an ownership or investment interest in any entity with which the Corporation has a transaction or arrangement;

b.
a compensation arrangement with the Corporation or with any entity or individual with which the Corporation has a transaction or arrangement; or

c.
a potential ownership or investment interest in, or compensation arrangement with, any entity or individual with which the Corporation is negotiating, or any entity or individual with respect to which the Executive Council or a committee is considering, a transaction or arrangement.

A Financial Interest does not necessarily constitute or result in a conflict of interest.  For purposes of this Policy, a person shall be considered to have a conflict of interest only if the Executive Council or an appropriate committee determines that a conflict of interest exists pursuant to Article III below.

3.
Compensation includes direct and indirect remuneration and gifts or favors which are substantial in nature, but shall not include gifts of less than Fifty Dollars ($50.00) in value.

4.
An Interested Person who has a Financial Interest with respect to one or more parent, sister, or subsidiary business entities of the Corporation shall be deemed to have a Financial Interest in the Corporation.

ARTICLE III

Procedures

1.
An Interested Person shall disclose the existence and nature of his or her Financial Interest, and shall be given the opportunity to disclose all material facts with regard to such Financial Interest, to the Executive Council and members of committees with Executive Council-delegated powers considering the proposed transaction or arrangement.

2.
If the Interested Person has a Financial Interest, after disclosure of the Financial Interest and all material facts relating to the Financial Interest, and after any discussion between the Executive Council or the committee and the Interested Person to clarify or bring to light additional information with respect to the Financial Interest, the Interested Person shall leave the Executive Council or committee meeting while the remaining Executive Council or committee members deliberate and vote upon whether a conflict of interest exists. Prior to leaving the meeting, the Interested Person may offer a brief statement of his or her position regarding the transaction or arrangement and may answer pertinent questions from other executive council members or committee members. In the absence of the Interested Person, the remaining Executive Council or committee members shall determine if the Financial Interest constitutes or results in a conflict of interest.

3.
In the event the Executive council or committee determines that a conflict of interest exists:

a.
The Interested Person may make a presentation with regard to the transaction or arrangement at the Executive Council or committee meeting, but after such presentation, the Interested Person shall leave the meeting during the deliberations concerning, and the vote upon, the transaction or arrangement.

b.
The chair of the Executive Council or committee shall, if appropriate, appoint a disinterested person or committee to investigate alternatives to the proposed transaction or arrangement.

c.
After exercising due diligence, the Executive Council or committee shall determine whether the Corporation can, with reasonable efforts, obtain a more advantageous transaction or arrangement with a person or entity that would not give rise to a conflict of interest.

d.
If a more advantageous transaction or arrangement is not reasonably attainable under circumstances that would not give rise to a conflict of interest, the Executive Council or committee shall determine, by a majority vote of the disinterested council members or committee members present at a meeting, whether the transaction or arrangement is in the Corporation’s best interest and for its own benefit and whether the transaction or arrangement is fair and reasonable to the Corporation.

ARTICLE IV

Records of Proceedings

The minutes of meetings of the Executive Council and all committees acting with the authority of the Executive Council shall include:

l.
The names of all persons who have disclosed or otherwise were found to have Financial Interests, the nature of the Financial Interest, and the Executive Council’s determination of whether a conflict of interest existed; and

2.
The names of the persons who were present at the meeting for discussions and votes relating to the transaction or arrangement, the content of these discussions (including any alternatives to the proposed transaction or arrangement), and a record of the vote.

ARTICLE V

Compensation Matters

A voting member of the Executive Council who receives compensation, directly or indirectly, from the Corporation for services is precluded from voting on matters pertaining to that member’s compensation.
A voting member of any committee whose jurisdiction includes compensation matters and who receives compensation, directly or indirectly, from the Corporation for services is precluded from voting on matters pertaining to that member’s compensation.

ARTICLE VI

Annual Statements

Each director, principal officer and member of a committee acting with Executive Council-delegated powers shall, upon commencement of his or her employment or term of office, and annually thereafter, sign a statement, in the form attached hereto as Appendix A, certifying that the person:

1.
received a copy of the conflicts of interest policy;

2.
has read and understands the policy;

3.
agrees to comply with the policy; and

4.
understands that the Corporation is a charitable organization and that in order to maintain its tax-exempt status, it must engage primarily in activities which accomplish one or more of its tax-exempt purposes.

ARTICLE VII

Periodic Reviews

The Corporation shall conduct periodic reviews of its activities to ensure that it is operating in a manner consistent with its charitable purposes and that it is not engaging in activities that could jeopardize its status as an organization exempt from federal income tax. In conducting such reviews, the Corporation shall evaluate the following:

1.
Whether the Corporation’s compensation arrangements and benefits are reasonable and the result of arm’s length negotiations; and

2.
Whether contractual arrangements with providers of goods or services conform to written policies, are properly recorded, reflect reasonable payments for goods or services, further charitable purposes, and do not result in private inurement or impermissible private benefit

In conducting its periodic reviews, the Executive Council may in its discretion engage outside advisors, but the Executive Council shall at all times retain responsibility for ensuring that periodic reviews are conducted.

ARTICLE VIII

Violations of Conflicts of Interest Policy

If the Executive Council or a committee has reasonable cause to believe that a member of the Executive Council or of the committee has failed to disclose a Financial Interest, it shall inform such member of the basis for such belief and afford the member an opportunity to explain the alleged failure to disclose. If, after hearing the response of the member and making such further investigation as may be warranted under the circumstances, the Executive Council or committee determines that the member has in fact failed to disclose a Financial Interest, it shall take appropriate disciplinary and corrective action.

ANNUAL STATEMENT CONCERNING
CONFLICTS OF INTEREST POLICY

WAKE COUNTY MEDICAL SOCIETY, INC.


The undersigned, being a duly appointed or elected officer or executive council members of the Wake County Medical Society, Inc., a North Carolina nonprofit corporation (the “Corporation”), does hereby certify as follows:


1.
The undersigned has received a copy of the conflicts of interest policy of the Corporation, as adopted by the Executive Council of the Corporation at its meeting on September __, 2006 (the “Conflicts of Interest Policy”);


2.
The undersigned has read and understands the Conflicts of Interest Policy;


3.
The undersigned agrees to comply with the Conflicts of Interest Policy; and


4.
The undersigned understands that the Corporation is a charitable organization and that in order to maintain its tax-exempt status, it must engage primarily in activities that accomplish one or more of its tax-exempt purposes.

This day of February 12, 2008
___________________________________________________________

Signature

___________________________________________________________

Printed Name:
Revisions Approved September 2006
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