Note:  These Bylaws are complaint with State requirements as of 2006; seek attorney review to ensure that they are compliant with current and other VAXXHCSs’ requirements

Bylaws
of
XX INSTITUTE FOR RESEARCH AND EDUCATION, INC.
a VAXXHCS NONPROFIT Public Benefit Corporation

ARTICLE 1
PLACE OF BUSINESS

SECTION 1. PRINCIPAL PLACE OF BUSINESS

The principal place of business of the corporation for the transaction of its business is located at the Veterans Affairs XX Health Care System (hereinafter “VAXXHCS”), Address in County, VAXXHCS.

SECTION 2. OTHER PLACE OF BUSINESS

The corporation may also have a place or places of business at such other locations as its business may require and as the Board of Directors may, from time to time, designate.

ARTICLE 2
PURPOSE

SECTION 1. OBJECTIVE AND PURPOSE

The primary objective and purpose of this corporation shall be to promote medical research and education for charitable, scientific and educational purposes consistent with Title 38 U.S.C. Sections 7361-7368 and in accordance with Section 501(c)(3) of the Internal Revenue Code of 1986 (and any amendments thereto).
ARTICLE 3
DIRECTORS 

SECTION 1. NUMBER AND TERMS OF OFFICE

The corporation shall have up to eleven Directors and collectively they shall be known as the Board of Directors.  

Four Directors shall be those persons holding the VAXXHCS positions of Director, Chief of Staff, Associate Chief of Staff for Research and Development, and Associate Chief of Staff for Education (hereinafter the “VA statutory Directors”) and these persons automatically shall be Directors of the corporation as required by 38 U.S.C. 7361 by virtue of their VAXXHCS positions.  Each such Director shall serve until he or she no longer holds the referenced VAXXHCS position and shall be automatically replaced by the new person holding such position.  Any person serving in an acting capacity as VAXXHCS Director, Chief of Staff, Associate Chief of Staff for Research and Development, or Associate Chief of Staff for Education shall serve as a Director until a permanent appointment is made to that position, at which time the permanent appointee automatically shall become a VA statutory Director.

Two of the remaining Directors (hereinafter the “non-VA statutory Directors”) shall be individuals who are not employees of the federal government, but who are familiar with medical/scientific research and/or medical education.  These two non-VA statutory Directors shall each serve for a term of three years.  They may serve two consecutive terms, but must remain off the Board of Directors for at least one year before any subsequent reappointment.  The terms of these two non-VA statutory Directors will be staggered so that both do not expire simultaneously.

Optional:  One of the remaining Directors (hereinafter a “non-statutory Director”) automatically shall be the Chair of the VAPAHCS Research and Development Committee by virtue of his or her position as Committee Chair.  The term of appointment as Director shall coincide with his or her service as the Chair of the VAPAHCS Research and Development Committee.
Optional:  One of the remaining Directors (hereinafter a “non-statutory Director”) automatically shall be the Chair of the Advisory Research Committee by virtue of his or her position as Committee Chair.  The term of appointment as Director shall coincide with his or her service as the Chair of the Advisory Research Committee.  
Modify number of board members and subsequent clauses as needed according to whether these options are selected.
The remaining positions shall be non-statutory Directors.  They may remain vacant at the discretion of the Board of Directors.  Appointments to these positions will be made in accordance with the provisions of Article 3, Sections 4, 16 or 17 and Article 5, Section 1 as applicable.  These non-statutory Directors shall serve for terms of three years.  They may serve two consecutive terms, but must remain off the Board of Directors for at least one year before any subsequent reappointment. 
Directors may not be represented on the Board of Directors by a designee or assistant and shall not vote by proxy.

SECTION 2. POWERS

Subject to the provisions of the State Nonprofit Public Benefit Corporation Law and any limitations in the Articles of Incorporation, and these Bylaws, the activities and affairs of this corporation shall be conducted and all corporate powers shall be exercised by or under the direction of the Board of Directors.

SECTION 3. DUTIES

It shall be the duty of the Directors to:

· Perform any and all duties imposed on them collectively or individually by law, by the Articles of Incorporation, or by these Bylaws;

· Supervise the Executive Director of the corporation to assure that his or her duties are performed properly; and

· Meet at such times and places as required by these Bylaws.

SECTION 4. APPOINTMENT OF DIRECTORS

At least thirty days prior to the annual or regular meeting of the Board of Directors at which there will be a vacancy, a Nominating Committee, comprised of the Chair of the Board of Directors, Secretary/Treasurer, and Executive Director shall nominate one or more candidate(s) for appointment to the non-VA statutory and/or non-statutory position(s) about to become vacant due to the expiration of the term of the current person(s) holding such position(s).  After consulting with the Board of Directors, the appointment of the new Director(s) shall be made in writing by the VAXXHCS Director at least fifteen days prior to the annual or regular meeting of the Board of Directors at which the Director will begin service.

SECTION 5. COMPENSATION

Directors shall not receive any compensation for their service on the Board as Directors, but each Director shall be entitled to receive from the corporation reimbursement for expenses incurred in attending any Board of Directors meetings.  

The two non-VA statutory Directors and any non-statutory Directors may be compensated for rendering services to the corporation in any capacity other than Director if such other compensation is reasonable and is allowable under the provisions of Section 6 of this Article.

Nothing herein contained shall be construed to preclude any Director who is also an employee of the Department of Veterans Affairs from participating in the corporation’s research or education activities and receiving remuneration for approved activities in accordance with Title 38 U.S.C. Sections 7361-7368 and Veterans Health Administration (hereinafter “VHA”) Handbook 1200.17.  

SECTION 6. FURTHER RESTRICTIONS REGARDING NON-VA STATUTORY DIRECTORS

An individual appointed to the Board of Directors as a non-VA statutory Director, may not be affiliated with, employed by, or have any other financial relationship with any entity that is a source of funding for research or education by the Department of Veterans Affairs unless that source of funding is a governmental entity or an entity the income of which is exempt from taxation under Section 501(c)(3) of the Internal Revenue Code of 1986 (and any amendments thereto).  However, persons who own stock in such entities may be Directors as long as they do not own a controlling interest.
SECTION 7. PLACE OF MEETINGS

The Board of Directors may hold their meetings either within or outside the state of State at such place or places as they may from time to time determine by resolution or by written consent of all the Directors.

SECTION 8. REGULAR AND ANNUAL MEETINGS 

The annual meeting of the Board of Directors shall be held during the first calendar quarter on a day designated by the Chair of the Board of Directors.  Regular meetings of the Board of Directors shall be held at least two times throughout the year at such time and place as shall be determined by the Board of Directors.  Notice fixing or changing the time and place for a regular meeting shall be mailed to each Director at least five days before the first meeting held pursuant thereto.

Any business may be transacted at any meeting of the Board of Directors.

Minutes shall be kept at each meeting.

SECTION 9. SPECIAL MEETINGS

Special meetings of the Board of Directors may be called by the Chair of the Board of Directors or by any two Directors, and such meetings shall be held at the place, within or outside the state of State, designated by the person or persons calling the meeting, and in the absence of such designation, at the principal office of the corporation.
SECTION 10. NOTICE OF MEETINGS

Directors shall be notified at least thirty (30) days in advance of the date determined in the first calendar quarter for the annual meeting.

Regular meetings of the Board of Directors may be held without notice except as provided in Section 8 above. 

Special meetings of the Board of Directors shall be held upon four (4) days' notice by first-class mail with postage prepaid or forty-eight (48) hours' notice delivered personally or by telephone, including a voice messaging system or other system or technology designed to record and communicate messages, telegraph, facsimile, electronic mail, or other electronic means.  

Such notices shall be addressed to each Director at his or her address as shown on the books and records of the corporation. 
SECTION 11. CONTENTS OF NOTICE

Notice of meetings not herein dispensed with shall specify the place, day and hour of the meeting.  The purpose of any Board of Directors meeting need not be specified in the notice unless required by the State Nonprofit Public Benefit Corporation Law, the Articles of Incorporation, or these Bylaws.

SECTION 12. WAIVER OF NOTICE AND CONSENT TO HOLDING MEETINGS

The transactions of any meeting of the Board of Directors, however called and noticed or wherever held, are as valid as though the meeting had been duly held after proper call and notice, provided a quorum, as hereinafter defined, is present; and provided further that, either before or after the meeting, each Director who did not receive notice and was not present signs a waiver of notice, a consent to holding the meeting, or an approval of the minutes thereof.  All such waivers, consents, or approvals shall be filed with the corporate records or made a part of the minutes of the meeting.

SECTION 13. QUORUM FOR MEETINGS 

A quorum shall consist of a majority of the number of Directors in office. 

Except as otherwise provided by law, the Articles of Incorporation, or these Bylaws, no business shall be considered by the Board of Directors at any meeting at which a quorum is not present.  However, a majority of the Directors present at such meeting may adjourn from time to time until a quorum is present. 

When a meeting is adjourned for lack of a quorum, it shall not be necessary to give any notice of the time and place of the adjourned meeting or of the business to be transacted at such adjourned meeting, other than by announcement at the meeting at which the adjournment is taken (except reasonable efforts shall be made to notify absent Directors of the time and place for the meeting to be reconvened).

SECTION 14. MAJORITY ACTION AS BOARD OF DIRECTORS ACTION 

Every act or decision done or made by a majority of the Directors present at a meeting duly held at which a quorum is present is the act of the Board of Directors, unless the Articles of Incorporation or these Bylaws, or provisions of the State Nonprofit Public Benefit Corporation Law, including those provisions relating to appointment of committees (Section 5212), approval of contracts or transactions in which a Director has a material financial interest (Section 5233) and indemnification of Directors (Section 5238e), require a greater percentage or different voting rules for approval of a matter by the Board of Directors.
SECTION 15. CONDUCT OF MEETINGS

Meetings of the Board of Directors shall be presided over by the Chair of the Board of Directors, or, in his or her absence, by a presiding officer chosen by a majority of the Directors present at the meeting.  The Secretary of the corporation shall act as Secretary of all meetings of the Board of Directors, provided that, in his or her absence, the Chair of the Board of Directors or other presiding officer shall appoint another person to act as Secretary of the Meeting.

SECTION 16. ACTION BY UNANIMOUS WRITTEN CONSENT WITHOUT MEETING

Any action required or permitted to be taken by the Board of Directors under any provision of law may be taken without a meeting, if all members of the Board of Directors shall individually and collectively consent in writing to such action.  Such written consent or consents shall be filed with the minutes of the proceedings of the Board.  Such action by written consent shall have the same force and effect as the unanimous vote of the Board of Directors.  Any certificate or other document filed under any provision of law which relates to action so taken shall state that the action was taken by unanimous written consent of the Board of Directors without a meeting and that the Bylaws of this corporation authorize the Directors to so act, and such statement shall be prima facie evidence of such authority. 
SECTION 17. VACANCIES IN NON-VA STATUTORY OR NON-STATUTORY DIRECTOR POSITIONS

Vacancies on the Board of Directors shall exist (1) on the death, resignation or removal or expiration of appointment of any non-VA statutory or non-statutory Director, and (2) whenever the number of such non-statutory Directors is increased by amendment to the Bylaws.

In the case of a vacancy in such positions, the VAXXHCS Director shall consult with the nominating committee and the remaining Directors, and shall appoint a successor for the unexpired portion of the term of the Director whose place shall be vacant, and until the appointment of his or her successor, or until he or she shall be removed prior thereto.

Directors may be removed without cause by a majority of the Directors then in office except that a VA statutory Director may be removed only by the Secretary of Veterans Affairs or his or her designee.

Any non-VA statutory or non-statutory Director may resign effective upon giving written notice to the Chair of the Board of Directors, the Secretary/Treasurer, or the Board of Directors, unless the notice specifies a later time for the effectiveness of such resignation. 

SECTION 18. INDEMNIFICATION BY CORPORATION OF DIRECTORS, OFFICERS, EMPLOYEES AND OTHER AGENTS

To the extent that a person who is, or was, a Director, Officer, employee or other agent of this corporation is made the subject of any claim or action by reason of the fact the he or she is, or was, acting on behalf of the corporation, such person shall be indemnified and his or her defense costs shall be advanced to the extent allowed by, and in accordance with the requirements of Section 5238 of the State Nonprofit Public Benefit Corporation Law.
SECTION 19. INSURANCE FOR CORPORATE AGENTS:  VOLUNTEER PROTECTION

The Board of Directors may adopt a resolution authorizing the purchase and maintenance of insurance on behalf of any Director, Officer, employee or other agent of the corporation against any liability other than for violating Section 5233 of the State Nonprofit Public Benefit Corporation Law (relating to self-dealing) asserted against or incurred by such person acting in such capacity or arising out of such person’s status as such, whether or not the corporation would have the power to indemnify the agent against such liability under the provisions of Section 5238 of the State Nonprofit Public Benefit Corporation Law.  In any event, the corporation shall make all reasonable efforts in good faith to obtain available liability insurance so that its volunteer Directors and Officers may seek immunity from personal liability under Section 5239 of the State Public Benefit Corporation Law. 

ARTICLE 4
OFFICERS

SECTION 1. NUMBER OF OFFICERS

The Officers of the corporation shall be the Chair of the Board of Directors, the Secretary/Treasurer and the Executive Director.  The Secretary/Treasurer may not also serve as the Chair of the Board of Directors.

SECTION 2. QUALIFICATION, ELECTION, AND TERM OF OFFICE

Officers shall be elected for two year terms by the Board of Directors at the annual meeting held in even numbered years, and each Officer shall hold office until he or she resigns or is removed or is otherwise disqualified to serve, or until his or her successor shall be elected and qualified, whichever occurs first.  The Chair of the Board of Directors, the Secretary and the Treasurer shall all be members of the Board of Directors.
SECTION 3. SUBORDINATE OFFICERS

The Board of Directors may appoint such other Officers or agents as it may deem desirable, and such Officers shall serve such terms, have such authority, and perform such duties as may be prescribed from time to time by the Board of Directors.

SECTION 4. REMOVAL AND RESIGNATION

Any Officer may be removed, either with or without cause, by the Board of Directors, at any time.  Any Officer may resign at any time by giving written notice to the Board of Directors or to the Chair of the Board of Directors, or Secretary/Treasurer of the corporation.  Any such resignation shall take effect at the date of receipt of such notice or at any later date specified therein, and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.  Any such removal of an Officer shall be without prejudice to the rights that such Officer may have under the terms of any contract which has been approved or ratified by the Board of Directors relating to the employment of such Officer by the corporation.

SECTION 5. VACANCIES

Any vacancy caused by the death, resignation, removal, disqualification, or otherwise, of any Officer, or the creation of a new Officer position, shall be filled by the Board of Directors.  In the event of a vacancy in any office other than that of Chair of the Board of Directors, such vacancy may be filled temporarily by appointment by the Chair of the Board of Directors until such time as the Board of Directors shall fill the vacancy.  Vacancies occurring in offices of Officers appointed at the discretion of the Board of Directors may or may not be filled as the Board of Directors shall determine.

SECTION 6. DUTIES OF THE CHAIR OF THE BOARD OF DIRECTORS

The Chair of the Board of Directors shall be the chief executive officer of the corporation and shall, subject to the control of the Board of Directors, supervise and control the affairs of the corporation and the activities of the Officers.  He or she shall perform all duties incident to his or her office and such other duties as may be required by law, by the Articles of Incorporation, by these Bylaws, or which may be prescribed from time to time by the Board of Directors.  Unless another person is specifically appointed as presiding officer, he or she shall preside at all meetings of the Board of Directors.  Except as otherwise expressly provided by law, by the Articles of Incorporation, or by these Bylaws, he or she shall, in the name of the corporation, join in the execution of all authorized deeds, mortgages, bonds, contracts, checks, or other instruments which may from time to time be authorized by the Board of Directors, except in cases wherein the signing or execution thereof shall be delegated by the Board of Directors to some other Officer or agent of the corporation.

SECTION 7. DUTIES OF SECRETARY

The Secretary shall:

Keep at the principal office of the corporation the original, or a copy of these Bylaws as amended or otherwise altered to date.

Keep at the principal office of the corporation or at such other place as the Board of Directors may determine, a book of minutes of all meetings of the Directors, and, if applicable, meetings of committees of Directors, recording therein the time and place of holding, whether regular or special, how called, how notice thereof was given, the names of those present or represented at the meeting, and the proceedings thereof.

See that all notices are duly given in accordance with the provisions of these Bylaws or as required by law.
Be custodian of the records and of the seal of the corporation and see that the seal is affixed to all duly executed documents, the execution of which on behalf of the corporation under its seal is authorized by law or these Bylaws.

Exhibit at all reasonable times to any Director of the corporation, or to his or her agent or attorney, on request therefore, the Bylaws, and the minutes of the proceedings of the Directors of the corporation.

In general, perform all duties incident to the office of Secretary and such other duties as may be required by law, by the Articles of Incorporation, by these Bylaws, or which may be assigned to him or her from time to time by the Board of Directors.

SECTION 8. DUTIES OF TREASURER

Subject to the provisions of these Bylaws relating to the "Execution of Instruments, Deposits and Funds," the Treasurer shall perform or cause to be performed the following:
Have charge and custody of, and be responsible for, all funds and securities of the corporation, and deposit all such funds in the name of the corporation in such banks, trust companies, or other depositories as shall be selected by the Board of Directors.

Receive and give receipt for, monies due and payable to the corporation from any source whatsoever.

Disburse the funds of the corporation as may be directed by the Board of Directors, taking proper vouchers for such disbursements.

Keep and maintain adequate and correct accounts of the corporation's properties and business transactions, including accounts of its assets, liabilities, receipts, disbursements, gains and losses.

Exhibit at all reasonable times the books of account and financial records to any Director of the corporation, or to his or her agent or attorney, on request therefore.

Render to the Directors, whenever requested, an account of any or all of his or her transactions as Treasurer and of the financial condition of the corporation. 

Prepare and certify the financial statements to be included in any required reports.

In general, perform all duties incident to the office of Treasurer and such other duties as may be required by law, by the Articles of Incorporation, or by these Bylaws, or which may be assigned to him or her from time to time by the Board of Directors.

SECTION 9. COMBINED SECRETARY/TREASURER POSITION

The Board of Directors retains the right to combine the positions of Secretary and Treasurer.
SECTION 10. EXECUTIVE DIRECTOR

The Executive Director shall be hired by the Corporation with a salary and term of years as set by the Board of Directors and will serve as an Officer of the Corporation.  He or she shall attend all meetings of the Board of Directors.

The Executive Director shall be responsible for the day to day management of the Corporation and, subject to the supervision and ultimate control of the Board of Directors, shall conduct all of the business and affairs of the Corporation.

At the direction of the Treasurer and Board of Directors, the Executive Director shall implement a method for the receipt and custody of the corporate funds and securities and shall cause to be kept full and accurate accounts of receipts and disbursements in books belonging to the Corporation and shall deposit all monies or other valuable effects in the name and to the credit of the Corporation in such depositories as may be designated by the Board of Directors.

Also at the direction of the Treasurer and Board of Directors, the Executive Director shall disburse the funds of the Corporation as may be ordered by the Board of Directors and shall render to the Board of Directors at its regular meetings or when the Board of Directors so requires, an accounting of all of his or her transactions and of the financial condition of the Corporation.

The Executive Director shall submit to the Secretary of Veterans Affairs by June 1 of each year a report providing a detailed statement of the corporation’s operations, activities, and accomplishments during that year.  Each year, the corporation shall obtain an audit by an independent accountant of the financial statements of the Corporation during that year and shall include the auditor’s report in the Corporation’s report to the Secretary for that year.

SECTION 11. COMPENSATION

The salaries of any Officers who are not Directors (including the Executive Director) shall be fixed from time to time by resolution of the Board of Directors.  In all cases, any salaries received by Officers of this corporation shall be reasonable and given in return for services actually rendered for the corporation which relate to the performance of the charitable or public purposes of this corporation.

ARTICLE 5
COMMITTEES
SECTION 1. NOMINATING COMMITTEE

The Corporation shall have a Nominating Committee comprised of the Chair of the Board of Directors, the Secretary/Treasurer and the Executive Director.  This committee will nominate one or more candidates to fill the non-VA statutory and non-statutory Director positions, if applicable: except those designated for the Chair of the Research and Development Committee and Chair of the Advisory Research Committee, as they become vacant.
SECTION 2. AUDIT COMMITTTEE
The Corporation shall have an Audit Committee of at least two members, one of which is a member of the Board of Directors.  The Audit Committee may not include the Chair or Treasurer of the Board of Directors or any members of the staff.  The duties of the Audit Committee are:
· to recommend to the Board the retention and termination of the independent auditor;

· to negotiate the compensation of the auditor on behalf of the Board;

· to confer with the auditor to satisfy the committee members that that the financial affairs of the organization are in order;

· to review and determine whether to accept the audit; and 

· to approve performance of any non-audit services to be provided by the auditing firm.

SECTION 3. ADVISORY RESEARCH COMMITTEE

The Corporation shall have an Advisory Research Committee of at least five members, two of which are members of the Board of Directors.  The duties of the Advisory Research Committee (ARC) include:
· developing strategic plans for the overall VAXXHCS research enterprise, including the harmonization of XX and Research Administration ;

· leveraging research-related funding streams to assure that maximum benefit is received from all funding pools;

· encouraging the growth of the cadre of research investigators in alignment with VA identified special emphasis areas and VAXXHCS strengths;

· advising the Executive Director on operational policies and procedures pertinent to investigators’ research activities;

· recommending approval/disapproval on infrastructure expenses in excess of $100,000;

· recommending approval/disapproval on requests to include bridge/seed funding, recruitment support, bid and proposal funds.

SECTION 4. OTHER COMMITTEES

The corporation shall have such other committees as may from time to time be designated by resolution of the Board of Directors.  Such other committees may consist of persons who are not also members of the Board of Directors.  These additional committees shall act only in an advisory capacity to the Board of Directors and shall be clearly titled as "advisory" committees.

SECTION 5. MEETINGS AND ACTION OF COMMITTEES

Meetings and action of committees shall be governed by, noticed, held and taken in accordance with the provisions of these Bylaws concerning meetings of the Board of Directors, with such changes in the context of such Bylaw provisions as are necessary to substitute the committee and its members for the Board of Directors and its members, except that the time for regular meetings of committees may be fixed by resolution of the Board of Directors or by the committee.  The time for special meetings of committees may also be fixed by the Board of Directors.  The Board of Directors may also adopt rules and regulations pertaining to the conduct of meetings of committees to the extent that such rules and regulations are not inconsistent with the provisions of these Bylaws.
ARTICLE 6
EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS

SECTION 1. EXECUTION OF INSTRUMENTS

The Board of Directors delegates to the Executive Director the authority to enter into contracts or execute and deliver instruments in the name of and on behalf of the corporation.

SECTION 2. BANK ACCOUNTS

Agents of the Corporation, as designated by the Board of Directors, shall have the authority to deposit any funds of the Corporation in banks or trust companies designated by the Board of Directors.  Agents authorized by the Board of Directors may withdraw any or all of the funds of the Corporation so deposited in any bank or trust company, upon checks, drafts or other instruments or orders for the payment of money, drawn against the account or in the name or behalf of the Corporation, and made or signed by such agents.  Each bank or trust company with which funds of the Corporation are so deposited is authorized to accept, honor, cash and pay all checks, drafts or other instruments or orders for the payment of money, when drawn, made or signed by agents so designated by the Board of Directors until written notice of the revocation of the authority of such Officers or agents by the Board of Directors shall have been received by such bank or trust company.  There shall from time to time be certified to the banks or trust companies in which funds of the Corporation are deposited the signatures of the agents of the Corporation so authorized to draw against the same.  In the event that the Board of Directors shall fail to designate the persons by whom checks, drafts and other instruments or orders for the payment of money shall be signed, as hereinabove provided in this Section, all of such checks, drafts and other instruments or orders for the payment of money shall be signed by the Executive Director.

SECTION 3. LOANS

Agents of this Corporation, as designated by the Board of Directors, shall have the authority to effect loans, advances or other forms of credit at any time or times for the Corporation from such banks, trust companies, institutions, corporations, firms, or persons as the Board of Directors shall from time to time designate, and as security for the repayment of such loans, advances, or other forms of credit to assign transfer, endorse and deliver, either originally or in addition or substitution, any or all certificates of such rights or interests, deposits, accounts, documents covering merchandise, bills and accounts receivable and other commercial paper and evidences of debt at any time held by the Corporation; and for such loans, advances or other forms of credit to make, execute and deliver one or more notes, acceptances or written obligations of the Corporation on such terms, and with such provision as to the security or sale or disposition thereof as such agents shall deem proper; and also to sell to, or discount or rediscount with, such banks, trust companies, institutions, corporations, firms or persons any and all commercial paper, bills receivable, acceptances, and other instruments and evidence of debt at any time held by the Corporation, and to that end to endorse, transfer and deliver the same.  There shall from time to time be certified to each bank, trust company, institution, corporation, firm or person so designated, the signatures of the agents so authorized.  Each bank, trust company, institution, corporation, firm or person so designated may reply upon the signatures of the agents so certified until written notice of the revocation by the Board of Directors of the authority of such agents shall be delivered to such bank, trust company, institution, corporation, firm or person.

SECTION 4. DEPOSITS

All funds of the corporation shall be deposited from time to time to the credit of the corporation in such banks, trust companies, or other depositories as the Board of Directors may select.
ARTICLE 7
CORPORATE RECORDS, REPORTS AND SEAL

SECTION 1. MAINTENANCE OF CORPORATE RECORDS

The corporation shall keep at its principal office:

Minutes of all meetings of Directors and committees of the Board of Directors indicating the time and place of holding such meetings, whether regular or special, how called, the notice given, and the names of those present and the proceedings thereof;

Adequate and correct books and records of account, including  accounts of its properties and business transactions and accounts of its assets, liabilities, receipts, disbursements, gains and losses.

SECTION 2. CORPORATE SEAL

The Board of Directors may adopt, use, and at will alter, a corporate seal.  Such seal shall be kept at the principal office of the corporation.  Failure to affix the seal to corporate instruments, however, shall not affect the validity of any such instrument.
SECTION 3. DIRECTORS' INSPECTION RIGHTS

Every Director shall have the absolute right at any reasonable time to inspect and copy all books, records and documents of every kind and to inspect the physical properties of the corporation.

SECTION 4. RIGHT TO COPY AND MAKE EXTRACTS

Any inspection under the provisions of this Article may be made in person or by agent or attorney and the right to inspection includes the right to copy and make extracts.
ARTICLE 8
FISCAL YEAR

SECTION 1. FISCAL YEAR OF THE CORPORATION

The fiscal year of the corporation shall begin on the first day of October and end on the last day of September in each year.

ARTICLE 9
AMENDMENT OF BYLAWS

SECTION 1. AMENDMENT 

The Board of Directors shall have the power and authority to amend, alter or repeal these Bylaws or any provision thereof, and may from time to time make additional Bylaws by majority vote.

SECTION 2. RESTRICTIONS

No amendment of the Bylaws may contravene 38 U.S.C. Sections 7361-7368 and Section 501(c)(3) of the Internal Revenue Code of 1986 (and any amendments thereto). 

ARTICLE 10
PROHIBITION AGAINST SHARING CORPORATE PROFITS AND ASSETS

SECTION 1. PROHIBITION AGAINST SHARING CORPORATE PROFITS AND ASSETS

No Director, Officer, employee, or other person connected with this corporation, or any private individual, shall receive at any time any of the net earnings or pecuniary profit from the operations of the corporation, provided, however, that this provision shall not prevent payment to any such person of reasonable compensation for services performed for the corporation in effecting any of its public or charitable purposes, provided that such compensation is otherwise permitted by these Bylaws and is fixed by resolution of the Board of Directors; and no such person or persons shall be entitled to share in the distribution of, and shall not receive, any of the corporate assets on dissolution of the corporation. 
ARTICLE 11
MEMBERS

SECTION 1. DETERMINATION OF MEMBERS 

Since this corporation makes no provision for or has any members, then, pursuant to Section 5310(b) of the State Nonprofit Public Benefit Corporation Law, any action which would otherwise, under law or the provisions of the Articles of Incorporation or these Bylaws, require approval by a majority of all members or approval by the members, shall only require the approval of the Board of Directors.

ARTICLE 12
MISCELLANEOUS PROVISIONS

SECTION 1. ACCOUNTABILITY

Each member of the Board of Directors and every employee of the corporation, and employee of the Department of Veterans Affairs who is involved in the functions of the corporation during any year shall be subject to federal laws and regulations applicable to federal employees with respect to conduct and conflicts of interest in the performance of official functions.  Every year the Executive Director shall submit to the Secretary of Veterans Affairs a certification that there is on file a statement signed by each member of the Board of Directors and every XX employee certifying that he or she is aware of and has complied with such laws and regulations.
ARTICLE 13
DISSOLUTION

SECTION 1. DECISION TO DISSOLVE

The Secretary of Veterans Affairs has authorized the facility Director to order the dissolution of a corporation at any VHA facility based on a determination that the corporation is no longer serving the interest of VHA.  Facility Directors are required to dissolve a corporation in accordance with State law when dissolution is ordered.

The Board of Directors shall take whatever legal steps are necessary to dissolve the corporation when so directed by the VAXXHCS Director based upon such authorization.

SECTION 2. FORMAL DISSOLUTION

Upon the dissolution of the corporation the Directors shall, after paying or making provision for the payment of all of the liabilities of the corporation, transfer and convey all of the assets of the corporation to the VAXXHCS or its successor agency for research and development or education purposes similar to the VAXXHCSd purpose of the corporation, or otherwise as provided in the Articles of Incorporation or the State Nonprofit Public Benefit Corporation Law. 
Amended by Board Vote effective October 10, 2006
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