Peninsulas Emergency Medical Services Council, Inc.

Executive Committee
Regular Meeting

AGENDA

Wednesday, August 15, 2018 at 5:00 p.m.
PEMS — Dunston Room
*Teleconferenceathttps://global.gotomeeting.com/join/554731301
Audio: (872) 240-3212  Access Code: 554-731-301

1. Call to Order — Julia Glover
a. Approval of the Draft Meeting Minutes for July 18, 2018

2. Financial Report
a. P&L and Statement of Accounts
b. Executive Director Credit Cards/Payroll Timesheets
c. Cash Report

3. Old Business

New OEMS Contract

OEMS Contract Special Projects - Timeline
OEMS CE and Aux Training Program

eVA Dispute/Vehicle

Line of Credit Repayment

Nominating Committee

P Qo0 o

4. New Business
a. Proposed Bylaw Changes
b. Proposed Changes in CTS Policies and Procedures

5. Adjournment

In accordance with the Americans with Disabilities Act (ADA), the Peninsulas Emergency Medical Services (PEMS) Council, Inc is committed to
ensuring that individuals with disabilities are not denied an opportunity to participate in and benefit from any service, program, or activity offered
by the PEMS Council. Persons with disabilities who anticipate needing special accommodations or have questions about physical access
may call (804) 693-6234 in advance of the program

We Are PEMSI




Peninsulas Emergency Medical Services Council, Inc.
PO Box 1297, 6876 Main Street
Gloucester, VA 23061
Office (804) 693-6234 - Fax (804) 693-6277

Board of Directors Executive Committee Meeting Minutes

Board of Directors Subcommittee

Meeting Date: August 15, 2018 Meeting Location: PEMS Chaired By: Julia Glover
Begin Time: 5:00 p.m. End Time: 6:15 p.m. Minutes Prepared by: Kevin Brophy Draft Approved Date: September 19,
2018
Members Present: Members Absent: Staff: Others:
J. David Barrick, Vice President Chery Lawson, RMD Michael Player, Secretary/Executive Dir
Julia Glover, President Kevin Brophy, Business Manager

Frank Wingfield, Treasurer

Item Discussion

Action Required | By Whom/When

J. Glover called the meeting to order at 5:00 p.m. Minutes of the July 18, 2018 EC Meeting were approved
Call to Order .
with changes.

Financial Statements — M. Player made the Council Financial Reports available for review (Attached)
including:

a. Profit and Loss Statement July 1, 2018 — July 31, 2018 (Attached)

b. Balance Sheet July 1, 2018 — July 31, 2018 (Attached)

c. Daily Cash Report (Attached)
Financial Report F. Wingfield reported that he met with the Business Manager on Monday. At that meeting he reviewed and
approved the financial reports, bank account reconciliations, investment reports, the Executive Director’s credit
card statements and timesheets.
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Old Business

New OEMS Contract - M. Player reported that we still did not have a signed FY 19 contract from OEMS.

OEMS Contract Special Projects — M. Player discussed the items being funded as special projects under the
current State Regional Council Service MOU for FY19.

a. Replace Regional Council Vehicles (1 SUV) $14,430.00 (50/50)

b. Office Computer Equipment $5,438.00 (80/20)

c. CTS Airway Manikins $2,240.00 (80/20)

d. STOP THE BLEED/CPR/AED Training Equipment $2,669.00 (80/20)

OEMS CE and Aux Training Program — M. Player reported that due to the length of time (55 days last quarter)
that it takes the state to pay the quarterly contract submission it is making it very difficult to find contractors to
teach the courses.

eVA Dispute/Vehicle — M. Player reported that the State Attorney General’s Office determined that the
Regional Councils did not qualify as political subdivisions for the purpose of accessing the state purchasing
system. He reported that the Regional Council Directors had participated in a conference call on August 14,
2018, to discuss their response to this decision and to develop strategies to regain what had been an important
tool in maximizing the impact of the public funds provided to them for their operations and services.

Line of Credit Repayment — M. Player reported that $10,000 has been paid on the line of credit leaving a
$10,000 balance. The balance will be paid upon receipt of the next state quarterly payment.

Nominating Committee — D. Barrick commented on the need for an orderly succession of Board leadership.
To that end, he said that the current slate of officers have agreed to serve for another year and would be
presented to the Board in September as the recommendation of the Nominating Committee as long as it was
part of a leadership transition as was discussed last month. Thus, if the Executive Committee’s
recommendations to increase the size of the Executive Committee was approved by the Board, new Executive
Committee members could learn the business of the Council in preparation to assume leadership roles.

J. Glover thanked the Nominating Committee for its work and stated that the Bylaw Changes and the slate of
officers would be brought to the Board of Directors to vote on at the September Board meeting.

By-Laws Changes - M. Player reviewed the draft changes to the Bylaws made in response to his instructions
by the Executive Committee last month. F. Wingfield made a motion to approve the Draft Proposed Changes
to the Peninsulas EMS Council, Inc Bylaws as prepared and presented by M. Player. The motion was
seconded by D. Barrick and passed without opposition. M. Player stated that he would send the proposed
changes to the Board Members tomorrow and that the document would be an action item at the September 19,
2018 Board of Directors Meeting.

D. Barrick will
report on the work
of the Nominating
Committee

M. Player will
send the proposed
Bylaws changes to
the BOD with the
rationale for the
changes.

D. Barrick will
present the report
of the
Nominating
Committee at the
September 19,
2018, BOD
Meeting.

M. Player will
send the proposed
Bylaws changes
to the BOD by
8/16/18.
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New Business

PEMS EMS Advisory Board Nominees - J. Glover reported that Dr. Cheyl Lawson would be completing her
final year as the PEMS representative on the State EMS Advisory Board and is not eligible for another term.
Discussion followed regarding possible nominees. It was proposed that the 2018 PEMS nominees to the EMS
Advisory Board would be:

Sadie J. Thurman, MSN, RN, CEN

Chief William P. Dent, BS, EMT

Chief Stephen P. Kopczynski, BS, EMT, EFO, CFO
D. Barrick made a motion to approve the nominees, it seconded by F. Wingfield and the motion passed.

Audit — K. Brophy reported that the Council’s external auditor, Allen Perkins, had been onsite conducting the
annual audit earlier today. Mr. Brophy said Mr. Perkins stated that the books are in the best condition he has
seen since he began auditing the Council. He said that the Council is anticipating showing a net income of
approximately $85,000 this year. K. Brophy reported the audit should be clean and we would be able to place
our financials on Guidestar this year.

CSEMSC — Mr. Player discussed reports that CSEMS Council may be in discussions with the Office of EMS
to take over the Council’s operations. He stated that the Executive Directors were concerned about the impact
such an action might have on the other regional Councils. He reported that the Regional Directors were going
to discuss the issue with Gary Brown, Director of the Office of EMS, Virginia Department of Health.

M. Player will
contact the
nominees

M. Player will
contact the
nominees to
complete their
online application
and prepare the
Council’s
Nomination
Package for J.
Glover’s
signature and
submission by
8/23/18.

Good of the Order

Next meeting is scheduled for September 19, 2018 at 5:00 pm

Adjournment

The meeting was adjourned at 6:15 p.m.
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8:27 AM
08/14/18
Accrual Basis

Peninsulas EMS Council

Balance Sheet
As of July 31, 2018

Jul 31, 18
ASSETS
Current Assets
Checking/Savings
Access National Primary Check 37,566.61
Acess National Investment Serv 32,416.12
Acess National OEMS Checking 14,505.22
Total Checking/Savings 84,487.95
Accounts Receivable
Accounts Recievables 129,841.25
Total Accounts Receivable 129,841.25
Other Current Assets
Payroll Refunds 97.62
Security Deposit 2,319.00
Total Other Current Assets 2,416.62
Total Current Assets 216,745.82
Fixed Assets
Accumilated Depreciation -224,018.12
Computer Equipment 57,244 .54
Drug boxes 95,736.00
Furniture & Equipment 13,230.82
Leasehold Improvements 39,998.97
Radios 411.14
Vehicles 76,977.00
Total Fixed Assets 59,580.35
TOTAL ASSETS 276,326.17
LIABILITIES & EQUITY
Liabilities
Current Liabilities
Accounts Payable
Accounts Payable 23,314.03
Total Accounts Payable 23,314.03
Other Current Liabilities
Access National Line of Credit 10,000.00
Accrued Compensation Absences 5,776.43
Accrued Wages 8,172.00
Deferred Revenue 2,092.48
24000 - *Payroll Liabilities 13.33
Total Other Current Liabilities 26,054.24
Total Current Liabilities 49,368.27
Total Liabilities 49,368.27
Equity
Fund Balance 147,609.52
32000 - Retained Earnings 35,682.80
Net Income 43,665.58
Total Equity 226,957.90
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8:27 AM Peninsulas EMS Council

08/14/18
Accrual Basis Balance Sheet
As of July 31, 2018
Jul 31,18
| == ]
TOTAL LIABILITIES & EQUITY 276,326.17
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Cash 8/15/2018

Operating Account 79,925.17
OEMS Account 37,615.00
Reserve for VHHA (5,115.00)
Reserve for Vehicles (32,000.00)
OEMS Reserve (500.00)

Investment Account 32,416.12

Monthly Payroll
Monthy Rent
Monthly AP

Available Line of Credit
Line of Credit to Repay
Next/Last Interest Payment

26,750.00
3,274.00
9,000.00

50,000.00
10,000.00



8:23 AM
08/14/18
Accrual Basis

Ordinary Income/Expense

Peninsulas EMS Council

Profit & Loss
July 2018

Jul 18

Income

10.00 - Commonwealth of VA Revenue

10.12 -

Consolidated Test Site

Total 10.00 - Commonwealth of VA Revenue

11.00 - Loc Gov, Transp, Fed Agency Rev

11.10 -

11.11
11.12

11.16

1117 -
11.18 -
11.19 -
11.20 -

11.21

11.22 -
11.23 -
11.24 -
11.25 -

City of Hampton

- City of Newport News
+ City of Poquoson

11.13 -
11.14 -
11.15 -

City of Williamsburg
Essex County

Gloucester County

- James City County

King and Queen County
King William County
Lancaster County
Mathews County

- Middlesex County

Northumberland County
Richmond County
Westmoreland County
York County

Total 11.00 - Loc Gov, Transp, Fed Agency Rev

16.00 - Training Revenues (Non State)

16.20 -
16.50 -

Consolidated Test Site Fees
Other Misc Training (Non-State)

Total 16.00 - Training Revenues (Non State)

19.00 - Miscellaneous Income

19.10 -

Investment Income

19.1001 - Change in Market Value (LPL)

19.10 - Investment Income - Other

Total 19.10 - Investment Income

19.11 -

Interest Income

Total 19.00 - Miscellaneous Income

Total Income
Gross Profit

Expense

20.00 - Salaries & Wages

20.10 -
20.12 -
20.13 -

Executive Dir Salary
Business Manager Salary

Field Coordinator Salaries

20.1301 - FC Clinical Care Salary
20.1302 - FC Operations Salary
20.1303 : FC Clinical Programs Salary
20.1304 - FC Community Health Salary

620.00
620.00

17,874.00
23,818.00
1,597.00
2,006.00
1,403.00
4,808.00
9,670.00
930.00
2,113.00
1,461.00
1,124.00
1,436.00
1,572.00
1,174.00
2,304.00
8,916.00
82,106.00

1,700.00
5,115.00

6,815.00

28.58
92.96
121.54
5.77
127.31
89,668.31

89,668.31

6,509.82
3,687.21

3,748.80
1,600.00
1,600.00
3,749.54
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8:23 AM Peninsulas EMS Council

Accrual Basi Profit & Loss
July 2018
Jul 18
—
Total 20.13 - Field Coordinator Salaries 10,698.34
20.15 - Program Coordinator Salaries
20.1501 - PC EMS Planning and EM Salary 3,748.80
Total 20.15 - Program Coordinator Salaries 3,748.80
Total 20.00 - Salaries & Wages 24,544 17
21.00 - Salaries & Wages (CTS)
21.10 - EMT Salaries 120.00
21.11 - Evaluator Salaries 700.00
21.12 - Moulage Tech Salaries 75.00
21.13 - Patient Salaries 405.00
21.14 - Registrar Salaries 75.00
21.15 - Runner Salaries 45.00
21.16 - Logistics Coordinator Salaries 125.00
21.17 - Site Coordinator Salaries 300.00
Total 21.00 - Salaries & Wages (CTS) 1,845.00
23.00 - Fringe Benefits
23.10 - Health Benefits (HB)
23.1004 - FC Clinical Care HB 0.00
Total 23.10 - Health Benefits (HB) 0.00
23.12 - Retirement Plans (RP)
23.1204 - FC Clinical Care RP 0.00
Total 23.12 - Retirement Plans (RP) 0.00
Total 23.00 - Fringe Benefits 0.00
24.00 - Payroll Taxes, Workers Comp, et
24.10 - FICA
24.1001 - Social Security 1,636.13
24.1002 - Medicare 382.65
Total 24.10 - FICA 2,018.78
24.11 - State Unemployment 2.25
24.13 - Federal Unemployment 11.07
Total 24.00 - Payroll Taxes, Workers Comp, et 2,032.10
30.00 - Contractual Services Expenses
30.12 - Auditing Services 7,200.00
30.18 - Other Misc Contractual Services
30.1801 - IT/AV Mainenance & Repair 240.00
30.1802 - Fire Alarm Services 229.53
30.18 - Other Misc Contractual Services - Other 480.00
Total 30.18 - Other Misc Contractual Services 949.53
Total 30.00 - Contractual Services Expenses 8,149.53
31.00 - General Operating Expenses
31.10 - Organizational Memberships
31.1001 - Regional Directors Group 850.00
Total 31.10 - Organizational Memberships 850.00
31.14 - Postal Services 21.70

31.16 - Telecommunications Services
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8:23 AM
08/14/18
Accrual Basis

Peninsulas EMS Council

Profit & Loss
July 2018

31.1601 - Cable
31.1602 - Internet
31.1603 - Telephone
31.1604 - Wireless Comms/Secure Fax
31.1605 - Conference Calling Service
31.1606 - Cell Phone Reimb (PEMS)
Total 31.16 - Telecommunications Services
31.18 - Council Vehicle Repair & Maint
31.1801 - C-Team Truck (Lic 48-664S)
31.1802 - Van (Lic 49-604S)
31.1803 - Explorer/SUV 1 (Lic 49-628S)
31.1804 - Explorer/SUV 2 (Lic 49-627S)
31.1805 - Trailer 1 (Utility Trailer)
Total 31.18 - Council Vehicle Repair & Maint
31.21 - Travel - Lodging
31.23 * Travel - Meal Reimb - Not IRS
31.50 - Misc General Operating Expenses
31.5002 - Financial Fees
31.5004 - Reg Meeting Support Expenses
31.5008 - Interest Expense
Total 31.50 - Misc General Operating Expenses
Total 31.00 - General Operating Expenses
32.00 - Supply & Materials Expenses
32.11 - Office Supplies
32.17 - Awards/Honorariums/Prizes
Total 32.00 - Supply & Materials Expenses
33.00 - Insurance Expenses
33.15 - Other Insurance
33.1503 - Virginia's Risk
33.1504 - Bonding
33.1505 - Indemnification of Officers Emp
Total 33.15 - Other Insurance
Total 33.00 - Insurance Expenses
34.00 - Rentals
34.11 - Equipment Rentals
34.1102 - Water Cooler Rental & Refills
Total 34.11 - Equipment Rentals
34.12 - Building Rentals
34.1201 - Office Rent (includes CAM)
Total 34.12 - Building Rentals
Total 34.00 - Rentals
35.00 - Public Utilities
35.10 * Electrical Service Charges
Total 35.00 - Public Utilities
36.00 - Equipment Purchases

Jul 18

116.22
205.00
130.99

80.02
124.00
275.00
931.23

0.00
0.00
123.82
209.74
4.00
337.56
168.42
47.24

59.05
381.82
173.33
614.20

2,960.35

322.82
94.51
417.33

65.00
316.75
550.00
930.75
930.76

|

39.17
39.17

3,273.71

3,273.71

3,312.88

549.81

549.81
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8:23 AM
08/14/18 .
Accrual Basis Profit & Loss

July 2018

36.10 - Office Equipment
36.1001 - IT/AV Equipment

Total 36.10 - Office Equipment

36.12 - Software Purch & License Fees
36.1201 - Bookkeeping Software
36.1203 - Calendar Software
36.1205 - Survey Software
36.1208 - Timesheet Software

Total 36.12 - Software Purch & License Fees

Total 36.00 - Equipment Purchases
Total Expense

Net Ordinary Income
Net Income

Peninsulas EMS Council

Jul 18

830.81
830.81

82.00
5.00
288.00
55.00

430.00

1,260.81

46,002.73

43,665.58
43,665.58
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FPeninsulas Emergency Medical Services Council, Ine, _,...-—---'[Formatted: Font: 12 pt, Complex Script Font: 12
Bylaws pt
Revised September 19,2018 _—(Deleted: June 21,2017

)
)

ARTICLE I - Name
The name of this Corporation shall be the Peninsulas Emergency Medical Services Council, Inc.

ARTICLE II - Governance

The Corporation shall be governed by its Articles of Organization, by these Bylaws, and by the
Corporation's Policies and Procedures. The powers of the Corporation and of its directors and
members, and all matters concerning the conduct and regulation of the affairs of the Council
shall be subject to such provisions as are set forth in these documents as from time to time are
amended, provided they remain consistent with the Corporation's 501 (¢) (3) designation of the
Internal Revenue Code.

ARTICLE III — Mission Statement

The primary mission of the Peninsulas Emergency Medical Services Council. Ine. is to assist
local emergency medical services components and to assess, identify. coordinate, plan and
implement  an cfficient and effective regional emergency medical services delivery system in
partnership with the Virginia Office of EMS and the Virginia EMS Advisory Board.

ARTICLE IV — Area to be served
The Corporation shall serve the areas consisting of the following political subdivisions of the
Commonwealth of Virginia:

. Essex County

. Gloucester County

. Hampton City

. James City County

. King & Queen County
. King William County
. Lancaster County

. Mathews County

. Middlesex County

. City of Newport News
. Northumberland County
s City of Poquoson

. Richmond County

. Westmorland County
- City of Williamsburg
. York County

The corporation may serve additional political subdivisions as may be authorized upon a
majority vote of the Board of Directors.

ARTICLE V - Board of Directors



Section 1 - Membership

Members of the Board of Directors, hereinafler referred to as the Board, shall be elected in
accordance with the Articles of Incorporation and the following provisions. All members of the
Board shall serve as representatives of the public and in the public interest. They shall represent
the entire region served by this Corporation and shall vote for the best interest of the area as a
whole.

Section 2 - Powers
The Board shall have all powers inherent to corporate directors including but not limited 1o the
following:

. Manage and administer the affairs of the Corporation, each director being entitled to one
vote.

. Elect the members of the Board and officers of the Corporation as provided in the
Articles of Incorporation and these Bylaws.

. Appoint such committees as it may deem expedient for the carrying out of the objectives

of the Corporation and as may be consistent with these Bylaws and to terminate the authority of
any such committee at any time,

. Arrange for the raising of funds to support the program of the Corporation and to control
the disbursement of these funds.

. Employ and authorize the employment of such persons, as it may deem necessary or
appropriate for the successlul execution of the objectives of the Corporation,

. Enter into such agreements with any government or private philanthropic agencies and
public and private consulting organizations as. in its judgment, will further the objectives of this
corporation.

. Otherwise perform such acts and functions which will further the objectives and purposes
of the Corporation which are not inconsistent with the Articles of Incorporation or these Bylaws.

Section 3 - Composition, Election, Terms of Office and Vacancics

The Board shall be composed of up to twenty-nine (29} voting members nominated by the cities
and counties, licensed emergency medical services agencies, operational medical directors, and
hospital facilities within the region served by the Peninsulas Emergency Medical Services
Council, Inc, and the Board as follows:

. Licensed Emergency Medical Services Agencies - 4

Four directors shall be nominated by the EMS Operations Committee representing the designated
emergency response agencies [rom the cities and counties within the region served by the
Peninsulas Emergency Medical Services Council, Inc.; two directors shall serve from the
Virginia Peninsula (Cities of Hampton, Newport News, Poquoson and Williamsburg, and the
Counties of James City and York), one director shall serve from the Middle Peninsula (the
Counties of Gloucester, King and Queen, King William, Mathews, Middlesex and Essex), and
one director shall serve from the Northern Neck Peninsula (the Counties of Lancaster,
Northumberland, Richmond and Westmoreland).

e Interfacility and Critical Care Transport Agencies — |



One director shall be nominated by the Interfacility and Critical Care Transport Committee
representing the licensed EMS agencies regularly providing interfacility and critical care
transportation services within the region served by the Peninsulas Emergency Medical Services
Council, Inc.

. Operational Medical Directors -1
One director shall be nominated by the Medical Advisory Committee.
. Hospital Facilities - 8

One Director shall be nominated by each regional hospital: Riverside Regional Medical Center,
Riverside Walter Reed Hospital, Riverside Tappahannock Hospital, Sentara Careplex Hospital,
Mary Immaculate Hospital, Sentara Williamsburg Regional Medical Center, Rappahannock
General Hospital, and Riverside Doctor’s Hospital Williamsburg.

. City/County Government — 3

Three directors shall be nominated by the Board to represent local governments from cities and
countics within the region served by the Peninsulas Emergency Medical Services Council, Inc.
One director each shall be nominated from the Peninsula, the Middle Peninsula and the Northern
Neck.

. Business — 3

One director from each Peninsula shall be nominated by the Board to represent businesses
located within the region served by the Peninsulas Emergency Medical Services Council, Inc.

. Financial Institution — 1

One director shall be nominated by the Board who is representative of financial institutions
located within the region served by the Peninsulas Emergency Medical Services Council, Inc.

: At Large —up to ‘
Any Board member may nominate At Large Members. The Board may appoint up to six (6) At
Large members.

. State EMS Advisery Board — T (Non-Voting)

The Council representative appointed by the Governor to the State EMS Advisory Board shall
serve as a non-voting member unless that member is concurrently serving on the Board as a
voting member.

* Regional Medical Director — 1

Y. S—— saman e e seans s eanasshesess s et eme e s e e s e -

Directors shall normally serve three-year terms of office, beginning on the date of election, and
may serve consecutive terms. The Advisory Board representative’s term shall be concurrent with
the Governor’s appointment.

Vacancies shall be filled for the unexpired portion of the term at any regular or special meetings,
on receipt of a nomination by the appropriate commitlee or agency.

A Director may be removed from office. for cause, at any meeting of the Board of Directors duly
called and at which a quorum is present, by a majority of the Directors then in office. The Board
of Directors shall have the power to remove a Director from office for absence from meetings of
the Board. The Beard of Directors shall provide written notice to a hospital or committee should
its director be absent {rom two (2) consecutive meetings of the Board. Such written notice shall
specify that the director who has been absent from two (2) consecutive meetings of the Board
shall be removed from office if he/she is absent from a third consecutive meeting of the Board
without sufficient justification.
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ARTICLE VI - Officers

Section 1 - Membership
The officers shall be elected annually by and from the directors, except as hereinafter stated, and
shall consist of the following members;

. President

. Vice-President

. Treasurer

. Secretary (Corporation’s Executive Director)

The Board shall elect officers other than the Secretary for one-year terms of office at the
organization meeting, and at annual meetings, which are held in 1st quarter of the financial year.
They shall serve until their successors are elected and take office, and may serve consecutive
terms. The secretary holds office at the Board's pleasure.

Section 2 - The President

The President shall preside at meetings of the Board, have the power to make and execute
contracts in the ordinary business of the Corporation and for and in the name of the Corporation
to execute other legal instruments when authorized by the Board. The President shall appoint the
members of all committees of the Board (unless otherwise specified in these Bylaws or by the
resolution of the Board), and shall have such other powers and duties as may be assigned by the
Board.

Section 3 - The Vice-President
The Vice-President shall exercise all of the powers and perform all of the duties of President
during the latter's absence or inability to act, or should the office of President be vacant.

Section 4 - The Treasurer

The Treasurer shall have general supervision over the care and custody of the funds and
securities of the Corporation and shall be Treasurer of the Corporation, shall deposit the same or
cause to be deposited in the name of the Corporation in such banks or other depositories as the
Board directs, shall cause the funds of the Corporation to be disbursed by checks or drafts upon
the authorized depositories of the Corporation, and shall cause to be taken and preserved proper
vouchers for all funds disbursed.

The Treasurer shall keep or cause to be kept full and accurate accounts of all receipts and
disbursements of the Corporation, and shall present to the Board, whenever requested, a
complete report of receipts and disbursements and of financial conditions, Additionally, the
Treasurer shall perform such other duties as may be assigned from time to time by the Board.

Section 5 - The Secretary

The Secretary (who is also the Corporation's Executive Director) shall keep minutes of all
meetings of the Board and its Executive Commitice, be responsible for giving and serving all
notices of meetings of the Board and perform all other duties incident to the office of Secretary,
The Secretary shall have such powers and dutics as may be assigned by the Board.



Section 6 Vacancics
A vacancy in any office shall be filled for the unexpired term by the Board at any regular or
special meeting.

ARTICLE VII - Committees

Section 1 - Executive Committee

Membership of the Executive Committee shall be comprised of the President, Vice President,
Secretary (Non-voting). Treasurer, the Regional Medical Director and any two directors elected
by the Board. The Executive Commitiee shall have such powers and duties as assigned by the
Board.

Section 2 - Standing Committees
The Standing Committees of the Council shall include:

. The EMS Operations Committee

The EMS Operations Committee is a standing committee of the board of directors representing
the emergency medical leadership throughout the PEMS region. The committee promotes
communication and cooperation among the members of the EMS community and with system
partners. The committee provides general regional coordination and collaboration using
compromise and consensus, which neither oppress the minority nor sacrifice delivery of quality
patient care.

The EMS Operations Committee membership shall include:

. One individual from each of the cities and counties within the region served by the
Peninsulas Emergency Medical Services Council, Ing, representing. The individuals shall
represent all of the designated emergency response agencies from their city or county.

. One representative from each of the main hospital systems within the region served by
the Peninsulas Emergency Medical Services Council, Inc.
. One representative from each of the Virginia licensed helicopter emergency medical

services agencies regularly serving the region served by the Peninsulas Emergency Medical
Services Council, Inc.

The EMS Operations Committee shall nominate four directors representing the designated
emergency response agencies from the cities and counties within the region served by the
Peninsulas Emergency Medical Services Council, Inc.; two directors shall serve from the
Virginia Peninsula (Cities of Hampton, Newport News, Poquoson and Williamsburg, and the
Counties of James City and York), one director shall serve [rom the Middle Peninsula (the
Counties of Gloucester. King and Queen, King William, Mathews, Middlesex and Essex), and
one director shall serve from the Northern Neck Peninsula (the Counties of Lancaster,
Northumberland, Richmond and Westmoreland). The Committee seleets a Chairman and Vice
Chair annually. Only those individuals representing licensed EMS agencies are voting members.

. Medical Advisory Committee
The Medical Advisory Committee shall develop, maintain, implement, expand and improve
programs of medical control and accountability; coordinate the development and maintenance of



regional medical treatment protocols. Additionally, the Medical Direction Committee shall
develop, maintain, and implement medical oversight of EMS education, training and testing for
all levels of EMS certification within the region. The policies and protocols established by the
Committee represent a major part of the legal "standard of care” for the provision of prehospital
emergency medical services within the geographic boundaries of the Peninsula, Middle
Peninsula and Northern Neck.

The Medical Advisory Committee membership shall include:

. all active Operational Medical Directors of licensed EMS agencies located within the
region served by the Peninsulas Emergency Medical Services Council, Inc.:

. any other licensed Physicians the Chair deems to designate who shall serve in an At-
Large capacity.

. An Emergency Nurses Association representative

. A Registered Pharmacist;

. Three EMS representatives selected by the EMS Operations Committee.

The Committee shall nominate one Operational Medical Director Member to the Board of
Directors. [he committee sclects a Chairman and Vice Chair annually. Only Physicians arc

voting members of the Medical Advisory Committee.

. Peninsulas Inter-facility Cooperation Organization

The PICO shall coordinate and support a regional system for the EMS Supply Exchange
Program as well as to coordinate and support a regional trauma system; system hospital MCI
support a system for hospital diversion and other hospitals actives related to EMS care.

The Peninsulas Inter-facility Cooperation Organization (PICO) membership shall include:

e One hospital administrator, or designee, from each of the region's hospitals with full-
service emergeney departments;
° One emergency department directors or designee from hospitals with full-service

emergency departments located within the region served by the Peninsulas Emergency
Medical Services Council, Inc,
° And an EMS Representative from the EMS Operations Committee.

JThe Committee selects a Chairman and Vice Chair annually. Only hospital representatives are
voting members of the Peninsulas Inter-facility Cooperation Organization.

Section 3 - Other Commilttees
Other commitlees will be established by resolution of the Board as required to carry out the
purposes of the Corporation.

Section 4 - Meetings of the Standing Committees

Meetings of the Standing Committees will be held at least quarterly, at dates, times and places
cstablished by the Committee Chair. The Chair may call special meetings of the Standing
Committees. Notice of regular and special meetings shall be sent by the Chair of each Standing
Committee at least seven days belore each meeting. Such notice will include an agenda for the
meeting.

ARTICLE VIII — Meetings

..,--"(Deleted: who shall also serve as Chair of the Committee. )

‘| Deleted: The chair of committee shall be appointed by the
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Section 1 - Meetings of the Board of Directors

Meetings of the Board will be held at least quarterly. at dates, times, and places established by
the President, The President may call special meetings of the Board, and a special meeting of the
Board may be called on the written request of any four directors.

Section 2 - Notice of Meetings

Notice of annual, regular, and special meetings of the Board of Directors shall be sent by the
Secretary to each dircctor at least seven days before each meeting. Such notice will include an
agenda [or the meeting.

Special meetings, by their very nature, may be announced without agenda. However, every
reasonable effort will be made to appropriately apprise Directors of the subject matter and
available background information. The Secretary is responsible for providing written minutes for
each meeting within 10 working days of the meeting.

Section 3 - Quorum

One-third of the filled Board positions constitutes a quorum. Three members of the Executive
Commitiee. which includes either the President or the Vice President, constitute a quorum. For
all Standing Committees, a minimum o3 voting members constitutes a quorum. Less than a
quorum may adjourn a meeting of the Board.

Section 4 - Voting

Each Director is entitled to one vote at Board meetings. and each voting member of a committee
is entitled to one vote at commitiee meetings, A majority vote of those voting members present
is required on all actions by the Board and the Committees, Direclors and committee members
may only be considered present and able to vote by one of the following methods: (A) Being
physically present at a meeting; (B) Participating in consideration of a matter via teleconference,

ARTICLE IX - Annual and other Reports

The President, Secretary and Treasurer shall present to the Board annually a report. verified by
them, showing the whole amount of real and personal property owned by the Corporation, where
located. and where and how invested. the amount and nature of the property acquired during the
year immediately preceding the date of the report and the manner of its acquisition;

- the amount applied, appropriated or expended during such year, and the purposes, objects
and persons to or for which such application. appropriations and expenditures have been made;
. and the names and addresses of the directors of the board and officers of the Corporation.

This report shall be filed with the records of the Corporation and an abstract thereof entered in
the minutes of the proceedings of a meeting of the Corporation.

The Board shall also publish at least annually a report or reports adequately summarizing the
activities of the Corporation and shall make such reports and the financial report specified above
available to each director of the Board, the participating political subdivisions served, and shall
otherwisc cause these reports to be given wide distribution in the member communities.



ARTICLE X - Executive Director

The Board shall be empowered to employ an Executive Director at compensation levels
established by the Board who will be granted the authority, within budgetary limitations
approved by the Board of Directors, to employ other staff as necessary for conducting the
business of the Corporation. The Executive Director shall serve at the pleasure of the Board.

ARTICLE XI - Conflicts of Interest
. Section | - Conflict of Interest

A conflict of interest on the part of a Director, Officer, or member of an ad hoc or standing
commitiee (henceforth called "committee member") with respect to an issue means the Director,
Officer, or committee member has a material and direct personal or financial interest on the issue
that is not common to Members generally, and includes, but is not limited to, a personal
relationship with a person involved in the issue {spouse, ancestor, lineal descendant, the spouse
of lineal descendant, and any other person who resides in the same household); a material
business relationship (contractual or professional) with a person involved in the issue; current
employment by the organization, association, or other such entity or person involved in the issue;
or a financial interest in the issue.

. Section 2 - Announcement

A Director, Officer, or committee member shall announce the existence of a Conflict of Interest
or possible Conflict of Interest on his or her part with respect to an issue before the Executive
Committee or any of its committees prior to the beginning of discussion of such issue or as soon
thereafter as the Director, Officer, or committee member determines that there may be a Conflict
of Interest.

° Section 3 - Determination

If a Director, Officer, or committee member is uncertain whether a Conflict of Interest exists, he
or she shall bring the matter to the attention of the Executive Committee, who shall determine if
a Contflict of Interest exists.

. Section 4 - Recusal

A Director, Officer, or committee member with a Conflict of Interest may not vote on the issue,
and the minutes of the meeting shall reflect the existence of a Conflict of [nterest and any vote of
such Director, Officer, or committee member shall be recorded as an abstention.

. Section 5 - Violation
Violation of these provisions shall be grounds for immediate expulsion from the organization,
pending review by the Board.

» Section 6 - Political Activities

The Peninsulas Emergency Services Council shall not participate or intervene in any political
campaign on behalf of any candidate for public office without offering an equal opportunity to
other candidates. Any member of the Peninsulas Emergency Services Council who engages in



the above activities as a representative of or in the name of the Peninsulas Emergency Services
Council shall be subject to immediate expulsion from the organization by the Board,

ARTICLE XII - Indemnification of Officers and Directors

The Peninsulas Emergency Services Council shall indemnify its officers and directors for civil or
administrative actions, suits, proceedings, or investigations to which they are made or threatened
to be made a party by any person other than the Council itself. As used herein the term “person”
includes any individual, artificial entity, government agency. or government officer. To be
entitled to indemnification by the Council, as the terms are defined below, the: 1) officer or
director must be a qualified officer or director, 2) amount to be indemnified must be for a
qualified cost, and 3) officer or director must give timely notice to the Council.

Section 1: Qualified Officers and Directors - A person is a qualified officer or director when:

. He/She was. is, or is threatened to be made a party. to any threatened, pending, or
completed civil or administrative action, suit, proceeding, or investigation,

. Such civil or administrative action, suit, proceeding, or investigation is brought,
threatened, or conducted by a person other than the Council,

. Such civil or administrative action, suit, proceeding, or investigation is brought,
threatened, or conducted against an existing or former officer or director of the Council by
reason of the fact that such existing or former officer or director is or was a director or officer of
the Council, and

. In connection with the conduct, which is the basis or subject of the pending or threatened
civil or administrative action, suit, proceeding, or investigation, the existing or former officer or
director acted in good faith and in a manner reasonably believed by him/her to be in or not
opposed to the best interests of the Council. The termination of any civil or administrative action,
suit, proceeding, or investigation by judgment or settlement shall not, of itself, create a
presumption that the officer or director did not act in good faith and in a manner which he/she
reasonably believed to be in or not opposed to the best interests of the Council.

Section 2: Qualified Costs - A qualified cost includes:

. All expenses, including attorney’s fees, court costs, expert witness fees, and court
reporter fees paid or reasenably incurred by a qualified officer or director as a result of or in
connection with any civil or administrative action, suit. proceeding, or investigation,

. All judgments. fines, and amounts paid in settlement of or incurred by a qualified officer
or director as a result of or in connection with any civil or administrative action, suit, proceeding.
or investigation, and

. All expenses actually and reasonably incurred by a qualified ofTicer or director in
connection with the successful defense, whether on the merits or otherwise, of any civil or
administrative action, suit, proceeding, or investigation.

Section 3: Timely Notice —
As soon as reasonably practicable after an existing or former officer or director becomes aware
that he/she was, is or is threatened to be made a party to any civil or administrative action, suit,



proceeding, or investigation by reason of being an existing or former officer or director of the
Council, the said officer or director shall notify the President or Secretary of the Council in
writing.

Section 4: Exclusions —

The indemnification policy of the Council dees not nor shall it be construed to cover or apply to
any actions, suits, proceedings. or investigations brought or conducted by the Council against
any existing or former officer or director or to any type of eriminal investigation or prosecution.

Section 5: Failure to Give Timely Notice —

In the event that an existing or former officer or director (ails to give notice to the Council as
provided in paragraph Article XII (3) hereof, the Council may, in its discretion, deny
indemnification for any or all qualified costs.

Section 6: Advance Payments —

The Board may, in its discretion. authorize the payment of qualified costs incurred in defending
any civil or administrative action, suit, proceeding, or investigation in advance of the [inal
disposition of such action, suit or proceeding.

Section 7: Creation of Reserve —
The Board shall establish a reserve of $10,000 to satisfy its obligations under this policy.

Section 8: Applicability of Policy Determined by When Conduct Occurred —

Without regard to when a civil or administrative action, suit, proceeding, or investigation is
actually commenced against an officer or director and notwithstanding that at the
commencement of such civil or administrative action, suit, proceeding or investigation such
officer or director is no longer a qualified officer or director, this policy shall be applicable if the
conduct of the officer or director that gives rise to or is the subject of such civil or administrative
action, suit, proceeding, or investigation occurred or was engaged in while this policy was in
cffect.

Section 9: Policy as Consideration for Service —

This policy shall be deemed consideration by the Council to its officers and directors for their
service to the Council and as such a contract between them and the Council. Any changes or
amendments to this policy shall be prospective only and shall not affect rights acerued or
obligations incurred hereunder prior to the date of any change.

ARTICLE XIII - Execution of Instruments
All checks, bills of exchange, notes or other obligations or orders for payment of money shall be
signed in the name of the Corporation by both the Treasurer and the President of the Board. or

such other officer or officers as the Board may, from time to time, designate by resolution.

The Treasurer and the President of the Board is are authorized to exccute the instruments set
forth in these Articles or to otherwise deal with the receipts and payments of funds of this



Corporation shall be bonded by the corporate surety bond in an amount not less than the annual
budget for this Corporation.

ARTICLE X1V - Fiscal Year

Section 1 - Fiscal Year
The fiscal year of the Corporation shall be from the first of July to the thirticth day of June,
inclusive or such other twelve-month period as the Board may designate by resolution,

Section 2 - Budget

Prior to the close of cach fiscal year, the Board shall adopt a budget of income and expense to
control the finances of the Corporation during the ensuing fiscal year. The adopted budget for
any year may be revised from time to time at any meeting of the Board.

ARTICLE XYV - Dissolution and Distribution of Assets

Should it become necessary for Peninsulas Emergency Medical Services Council. Inc to dissolve
its organization, it will be done by two-thirds votes ol all members and in accordance to State of
Virginia and federal regulations.

Upon the dissolution of the Peninsulas Emergency Medical Services Council. Inc, assets shall be
distributed for one or more exempt purposes within the meaning of section 501(c) (3) of the IRS
code, or corresponding section of any future federal tax code. or shall be distributed to the
federal, state or local government which is served the by the Peninsulas Emergency Medical
Services Council, Inc. Any such assets not disposed of shall be disposed of by the Court of the
county in which the principal office of the corporation is then located, exclusively for such
purposes or to such organization(s) as said Court shall determine which are organized and
operated exclusively for such purposes,

ARTICLE XVI - Amendments

These Bylaws may be amended or repealed at any meeting of the Board by an affirmative vote of
two-thirds of those directors present provided notice of all proposed amendments shall have been
emailed to the directors of the Board at least 15 days prior to such meetings.

ARTICLE XVII - Effective Date of the Amended Bylaws

The Board shall review and implement Bylaw changes to ensure the Corporations continuous
effectiveness in fulfilling the purposes for which it was created. A review of the Bylaws shall be
made cach year and their effectiveness reported on in the Annual Report,

Adopted 22 September 1976

Revisions:

10 April 1970, 22 July 1980. 27 October 1981, 14 January 1986, 29 November 1988, 24 June
1991, 17 March 1998, 31 May 2002, 14 January 2003, 10 December 2008, 16 September 2009,
27

January 2012, 21 March 2012, 16 December 2015, 21 June 2017,_September 19, 2018




CERTIFICATE

This is to certify that the foregoing is a true and correct copy of the Bylaws of the Peninsulas
Emergency Medical Services Council, Inc. and those Bylaws were duly revised by the Board of
Directors of the Peninsulas Emergency Medical Services Council, Inc. on the date set forth

below,

Dated: September 19, 2018

Julia Glover, President

1. David Barrick, Vice President

Frank Wingfield, Treasurer
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