BUFFALO INSTITUTE FOR MEDICAL RESEARCH, INC.

BY-LAWS

**********

ARTICLE I
NAME
The name of the Corporation is Buffalo Institute for Medical

Research, Inc., hereinafter referred to as "Corporation."

ARTICLE II

PURPOSE OF THE CORPORATION
The Corporation exists exclusively to advance the research mission of the Department of Veterans Affairs by facilitating biomedical research and related educational activities including but not limited to sponsorship and participation in scientific or education conferences, lectures, and meetings.

ARTICLE III

PLACE OF BUSINESS
Section 3.01. Principal Place of Business.  The principal place of business of the Corporation shall be the VA Western New York Healthcare System, 3495 Bailey Avenue, Buffalo, New York 14215, hereinafter referred to as "the VAWNYHS."

Section 3.02. Other Places of Business.  The Corporation may also have an other places of business as the purposes of the Corporation may require, and the Board of Directors may from time to time appoint.

ARTICLE IV

               BOARD OF DIRECTORS
Section 4.01 Authority to Establish the Board of Directors.  The authority to establish the Board of Directors is hereby vested in the Director of the VAWNYHS.  The Director of the VAWNYHS shall appoint the initial Board of Directors, subject to the requirements of Article IV, Section 4.03, and shall retain authority to approve any change in the number or composition of the Board.

Section 4.02. General Powers.  The property and business of the Corporation shall be managed under the direction of the Board of Directors of the Corporation.  The Board of Directors may, from time to time, appoint or employ such persons in such capacities as the Board may consider necessary to assist in the proper conduct of the activities and management of the Corporation.  The terms and conditions of any such appointment shall be at the discretion of the Board, subject to the provisions of these By-laws, and applicable laws, regulations and Department of Veterans Affairs policies.

. Section 4.03. Number, Tenure, and Qualification.  The number of Directors shall be  ( seven  (7) or such number as may be designated from time to time by resolution of a unanimous affirmative vote of the entire Board of Directors, subject to the limitation contained in Article IV, Section 4.01, hereinabove.

The persons holding the positions at the VAWNYHS of Medical Center Director,  Chief of Staff, and Associate Chief of Staff for Research and Development shall be the Statutory Directors of the Corporation (38 USC 4161 et. seq.). Each such Director shall serve until he or she no longer holds the above-described position.  In the event that a vacancy arises, such person's successor in such position shall become a Director upon taking said position at the VAWNYHS. If at anytime, one of these positions is filled by someone in an “acting” capacity, that person shall serve as a Director until replaced in that position by a permanent appointee.

The Director of the VAWNYHS shall appoint to the Initial Board of Directors at least two (2) other individuals who are familiar with biomedical research, but who are not Federal government employees or officers (38 USC 4161 et. seq.) who will serve as non-Statutory Directors. Such Directors may not be employed by, affiliated with, or have a financial interest in, a source of research funding unless it is a government or other tax exempt f5Ol (c) (3)1 entity.  Upon appointment to the initial Board of Directors, one such member of the Board shall serve for two years and the other such member of the Board shall serve for three years, as designated by the Director of the VAWNYHS. Such appointees may be reappointed to the Board by an affirmative vote of the remaining Board members.

Section 4.04. Filling of Vacancies.  In the event that a vacancy arises through the expiration of term, death, resignation, removal or other cause, the remaining Directors, by affirmative vote of the majority thereof, but subject to the limitations contained in Article IV, Sections 4.01 and 4.03, hereinabove, may elect a successor to hold office for the unexpired portion of the term of the Director whose place shall be vacant.

In the event the number of Directors is increased as provided in these By-Laws, the additional Directors shall be elected by a unanimous affirmative vote of the entire Board of Directors already in office, subject to the limitations contained in Article IV, Sections 4.01 and 4.03, hereinabove.

Section 4.05. Regular Meetings.  Regular meetings of the Board of Directors may be held at such time and place as determined by resolution of the Board, provided that notice of every resolution of the Board that fixes or changes the time or place for the regular meetings of the Board shall be  communicated either electronically or in writing to each Director at least ten (10) days before the first meeting held pursuant thereto.  The Board shall meet at least  twice a year for purposes of transacting Corporation business.

At each meeting, minutes shall be kept  by the Secretary or by another person designated by the Chairman of the Board as outlined in Article V.

Section 4.06. Special Meetings.  Special meetings of the Board of Directors shall be held whenever called by three (3) or more members of the Board of Directors.  Notice of each special meeting shall be communicated to all Board members at least three (3) days prior to the meeting,  but such notice may be waived by any Director in writing.  The attendance of a Director at a meeting shall constitute waiver of notice of such meeting, except where a Director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.  Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the Board of Directors need be specified in the notice of any such meeting.   Notice of each meeting shall be communicated to each Director either electronically or in writing.

At each meeting, minutes shall be kept in the Record Book by the Secretary or by another person designated by the Chairman of the Board.

Section 4.07. Action Without a Meeting.  Any action that can be taken at a meeting of the Directors may be taken without a meeting if, prior to the action being taken, a unanimous vote in favor of  the action so to be taken, is electronically  from all Board members and is filed with the corporate minutes.

Section 4.08. Meeting by Phone.  The Board of Directors may participate in a meeting by means of a conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other.  Participation in a meeting in such a manner shall constitute presence in person at such meeting.

Section 4.09. Quorum.  The presence of a majority of the

existing number of Directors shall constitute a quorum for the transaction of business at all meetings of the Board of Directors and the act of such a quorum shall be the act of the Board of Directors except as may be otherwise specifically provided by law or by the Certificate of Incorporation or by these By-laws.

Section 4.10. Required Vote.  Subject to any other provisions of these By-laws, an affirmative majority vote of those present at a meeting of the Board of Directors where a quorum is present shall be necessary for the passage of any resolution.

Section 4.11. Committees.  The Board of Directors may, by resolution passed by a majority of the whole Board, designate one or more committees, each committee to consist of two or more Directors and such additional other ad hoc members as may be appointed to serve based on their interest or expertise, or the wishes of the Board of Directors.  Such committees shall have such names, duties and powers as may be determined from time to time by resolution of the Board of Directors of the Corporation, and, to the extent provided in the resolution and permitted under New York law.

Section 4.12. Compensation for Directors.  Directors shall not receive any stated salary for their services on the Board, but each Director shall be entitled to receive from the Corporation reimbursement of the expenses incurred by him or her in attending any regular or special meeting of the Board as stated in VA Circular 10-89-99, Item 4-g.  By resolution of the Board of Directors, a fixed sum may instead be allowed for attendance at each regular or special meeting of the Board, whether or not such meeting is adjourned because of the absence of a quorum.  Such compensation to a Director of the Corporation may not be reimbursed more than $100.00 for each full meeting of the Board of Directors.  Subject to other provisions of these Bylaws, the foregoing shall not be construed to preclude any Director from serving the Corporation in any other capacity.

ARTICLE V

CHAIRMAN OF THE BOARD OF DIRECTORS

Section 5.01. Election and Term of Office.  The Board shall elect a Chairman by majority vote at its first meeting.  The Chairman of the Board (per terms of Article 5) shall serve for a term of one (1) year unless sooner removed, with or without cause, by majority vote of the Directors. Such term may be renewed by a majority vote of Board members at a convened meeting at which  a quorum is present.

Section 5.02. Powers and Duties.  The Chairman of the Board shall preside at all meetings of the Board of Directors unless the Board of Directors shall by a majority vote of a quorum thereof elect a chairman other than the Chairman of the Board to preside at meetings of the Board of Directors.  The Chairman shall be an ex-officio member of all standing committees.  The chairman (or his or her designated representative(s)) shall affix his or her signature to contracts, correspondence, etc., and enter into transactions on behalf of the Board as occasion warrants.


The Chairman of the Board shall cause the necessary notice

of meetings to be given of the Board of Directors.

ARTICLE VI

OFFICERS
Section 6.01. Officers.  The officers of the Corporation shall be chosen by the Board of Directors and shall consist of a President, Vice-President, Secretary, and Treasurer.  Any two or more offices may be held by the same person, except the office of President and Secretary.

Section 6.02. Term.  Each of the officers shall serve at the pleasure of the Board of Directors.  Any officer may be removed by majority vote of the Board of Directors whenever in its judgment the best interests of the Corporation will be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the officer so removed.  Election or appointment as an officer or agent shall not of itself create contract rights.  If the office of any officer becomes vacant for any reason, the vacancy shall be filled by the Board of Directors.

Section 6.03. Other Officers.  The Board of Directors may appoint such additional officers and agents as it shall deem necessary, who shall hold their offices for such terms and shall exercise such powers and perform such duties as shall be determined from time to time by the Board of Directors.

Section 6.04. Salaries.  The salaries of all officers and agents of the Corporation shall be fixed by the Board of Directors by unanimous vote.  An officer or employee of the Corporation who is also a Department of Veterans Affairs employee may provide services to the Corporation and receive compensation for such services only if such services are performed off official Department of Veterans Affairs duty and with the specific approval of the VAWNYHS Director (VA Circular 10-89-99 contains provision for this, Item 4-i).

Section 6.05. The President.    The President shall see that all orders and resolutions of the Board of Directors are carried into effect.

The President shall  execute in the name of the corporation  all authorized deeds, mortgages, bonds, contracts or other instruments except in cases in which the signing or execution thereof shall be expressly delegated by the Board of Directors to some other officer or agent of the Corporation.

Section 6.06. The Vice-President.  In the absence of the President or in the event of the President's death, inability or refusal to act, the Vice-President shall perform the duties of the President, and when so acting, shall have all the powers of and be subject to all the restrictions upon the President.  The Vice-President shall perform such other duties as from time to

time may be assigned to him or her by the President or the Board of Directors.

Section 6.07. The Secretary.  The Secretary shall attend all meetings of the Board of Directors and shall keep, or cause to be kept a true and complete record of the proceedings of these meetings.

Section 6.08. The Treasurer.  The Treasurer shall have custody of the corporate funds and securities and shall keep correct and complete records of account, showing accurately at all times the financial condition of the Corporation.  The Treasurer shall immediately deposit all funds of the Corporation coming into his or her hands in  Federally-approved depositories, such as Federally-insured banks, savings and loans or credit unions to be designated by the Board of Directors. (S)he shall furnish at meetings of the Board of Directors, or whenever requested, a statement of the financial condition of the Corporation, and shall perform such other duties as the By-laws may provide or the Board of Directors may prescribe.

Section 6.09. The Executive Director. The Executive Director of the Corporation shall be responsible for the general and active management of the business of the Corporation, subject to the control of the Board of Directors. In the absence of the Presidents, the Executive Director shall be authorized to execute, in the name of the Corporation, all authorized deeds, mortgages, bonds, contracts, or other instruments except in cases in which signing or execution thereof shall be expressly delegated by the Board of Directors to some other officer or agent of the Corporation.

Section 6.10. Transfer of Authority.  In case of the absence of any officer of the Corporation, or for any other reason that the Board of Directors may deem sufficient, the Board of Directors may transfer the powers or duties of that officer to any Director or employee of the Corporation, provided a majority of the full Board of Directors concurs.

ARTICLE VII

FINANCIAL AFFAIRS
Section 7.01. Contracts, Loans, Checks and Deposits.  The Board of Directors may authorize any officer or officers, agent or agents, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to specific instances.

Section 7.02. Loans.  No loans shall be contracted on behalf of the Corporation and no evidence of indebtedness shall be issued in its name unless authorized by a unanimous resolution of the Board of Directors.  Such authority may be general or confined to specific instances.

Section 7.03. Checks, Drafts, etc.  All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Corporation shall be signed by such officer or officers, agent or agents of the Corporation and in such manner as shall from time to time be determined by resolution of the Board of Directors.

Section 7.04. Deposits.  All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of the Corporation in such banks, trust companies or other depositories permitted by Federal Statute as the Board of Directors may select.

ARTICLE VIII

MISCELLANEOUS PROVISIONS

Section 8.01. Rules of Operation.  The business of the Corporation, which is organized as a nonprofit corporation in the State of New York, shall be conducted by the Board of Directors in accordance with these By-laws and the laws of the State of New York to the full extent consistent with Federal Law.

Section 8.02. Conflict of Interest.  Each member of the Board of Directors, each employee of the Corporation, and each 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 conflicts of interest in the performance of official duties.  Each such Director and employee shall sign and submit to the Administrator of the Department of Veterans Affairs annually a statement certifying awareness of, and compliance with, Federal laws and regulations on conflicts of interest as they pertain to Federal employees.

Section 8.03. Receipts and Expenditures.  The Corporation shall receive and distribute funds from non-Department of Veterans affairs sources such as grants or gifts from for-profit companies, charitable foundations, the Public Health Service or other Federal agencies, professional societies or other nonprofit entities, or individuals.  In certain instances, distributions for these purposes may be made to organizations that qualify as

exempt from taxation under Section 501(c)(3) of the Internal Revenue Code.  The corporation may assess a fee against such funds received to support the activities of the Corporation.  The amount of such fee shall be set by the Board of Directors, which amount may be altered or waived in the discretion of the Board of Directors.  Any such alteration of the fee shall not affect designated funds already received by the Corporation.  No individual shall receive personal income other than for services rendered, and no corporate property shall be transferred to private ownership.

Section 8.04. Distribution of Funds.  Funds received by the Corporation shall not be expended for research projects unless the project has been fully approved by the Research and Development Committee as well as appropriate subcommittees (such as the Institutional Review Board, Institutional Animal Care and Use Committee (IACUC), etc.) in accordance with procedures prescribed by the Chief Research and Development Officer carried out with Department of Veterans Affairs funds, including provision for peer review.  All expenditures must be approved by the appropriate funded investigator whose research program will benefit by the expenditure.  Expenditures such as the Corporation's purchase of supplies or equipment must be approved by an appropriate official, generally the President or Vice-President of the Corporation.  The Corporation may receive funds given in support of research and related education at the VAWNYHS that are not designated for the activities of a particular investigator.  These funds will be made available to investigators or otherwise used to enhance research and related education at this VAWNYHS at the discretion of the Board of Directors.

Section 8.05. Travel Funds.  Funds may be used for travel, including attendance at educational conferences and seminars.  However, such travel shall be limited to a purpose related to facilitating research and education activities at the Buffalo VAWNYHS. (Travel by Department of Veterans Affairs employees must be approved pursuant to the appropriate Federal Travel Regulations and the policies of the VHA..  The Corporation may provide travel reimbursement to Department of Veterans Affairs employees in cash or in kind. Section 8.06. Insurance.  The Board of Directors may authorize the Corporation to purchase errors and omissions insurance and liability insurance on behalf of any Director, officer, agent or employee of the Corporation such that the aforementioned will be protected from personal liability resulting from legal action.

Section 8.07. Referrals to Department of Veterans Affairs District Counsel.  The Corporation will inform the Department of Veterans Affairs  Regional Counsel of the identity of any private counsel retained and fee arrangements.  The Department of Veterans Affairs  Regional Counsel will advise the VAWNYHS Director or appropriate VAWNYHS official on any ethical or comparable issues raised by the retention of that firm or attorney, and the reasonableness of any proposed fee arrangements.  On a regular basis, the Corporation will provide the  Regional Counsel with a summary of the services rendered by private counsel and the charges for those services.

Section 8.08. Hours of Business.  To the extent that the business of the Corporation (holding meetings, processing receipts and distributions, maintaining forms and other Corporation documents, etc.) is performed by individuals otherwise employed by the Department of Veterans Affairs, such business will be conducted outside of regular Department of Veterans Affairs duty hours.

Section 8.09. Fiscal Year.  The Corporation shall operate on a fiscal year basis, ending September 30.

ARTICLE IX

AMENDMENTS
Section 9.01. Amendment of the Bylaws.  The Board of Directors shall have the power and authority to amend, alter or repeal these Bylaws or any provision thereof, except for Article IV which relates to the power of the Director of the VAWNYHS to approve all changes in the number and composition of the Board of Directors.  Those sections may be amended, altered or repealed only by a majority vote of the Board of Directors.

ARTICLE X
DISSOLUTION OF THE CORPORATION
Section 10.01. Procedures for Dissolution.  Upon 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 Department of Veterans Affairs Medical Center, Buffalo, New York, exclusively for the purposes of the Medical Center, as determined by the Medical Center Director.  In the event the Department of Veterans Affairs Medical Center, Buffalo, New York shall not be in existence, or have a specifically designated successor organization, then any remaining assets and property of the Corporation shall be distributed to the United States of America.

Dated:  _____________________________  Secretary:  ________________________________

