AMENDED AND RESTATED BYLAWS OF

VETERANS RESEARCH FOUNDATION OF PITTSBURGH

Effective March 1, 2005

A NONPROFIT CORPORATION

ARTICLE ONE

INTRODUCTION

Definition of Bylaws


1.01. These Bylaws constitute the code of rules adopted by VETERANS RESEARCH FOUNDATION OF PITTSBURGH for the regulation and management of its affairs.

Purposes and Powers

1.02. This Corporation will have the purpose or powers as stated in its Articles of Incorporation, and whatever powers are or may be granted by the Nonprofit Corporation Law of 1988 of the Commonwealth of Pennsylvania.

The primary purpose of this Corporation is to facilitate medical research as described in 38 U.S.C. Section 4101(c)(1) in connection with the U.S. Department of Veterans Affairs Medical Center, University Drive C, Pittsburgh, PA 15240, to receive and administer funds (other than those appropriated to the Department of Veterans Affairs) for the purpose of authorized medical research.

ARTICLE TWO

Principal and Branch Offices

2.01. The principal place of business of the Corporation in Pennsylvania will be located at VA Medical Center, University Drive C, Pittsburgh, PA 15240.  In addition, the Corporation may maintain other offices either within or without the Commonwealth of Pennsylvania as its business requires.

Location of Registered Office


2.02 The location of the registered office of this Corporation is stated in the Articles of Incorporation.  This office will be continuously maintained in the Commonwealth of Pennsylvania for the duration of this Corporation.  The Board of Directors may from time to time change the address of its registered office by duly adopted resolution and amend its Articles or file the appropriate statement with the Department of State.
ARTICLE THREE

MEMBERS

3.01. Effective March 1, 2005, the Corporation shall have no members.  Prior to March 1, 2005, Article Three of the prior Bylaws governed the persons who were formerly members.  Effective March 1, 2005, such persons who from time to time constitute the Board of Directors of the Corporation shall for all intents and purposes be taken to be the members of the Corporation.  No other person shall at any time be admitted as or taken to be a member of the Corporation.  Whenever any person shall, for any reason, cease to be a member of the Board of Directors of the Corporation, such person shall automatically and at the same time cease to be a member of the Corporation.  No certificates of membership shall be issued at any time.
3.02 Any action which by law may be taken by the Board of Directors of the Corporation only in their capacity as the members of the Corporation may be taken by the Board of Directors at any regular or special meeting thereof, and no designation of any such meeting as a meeting of the members of the Corporation shall be necessary in any notice, waiver of notice, or minutes thereof or otherwise.

ARTICLE FOUR

DIRECTORS
Definition of Board of Directors

4.01. The Board of Directors is that group of persons vested with the management of the business and affairs of this Corporation.  The Board shall include:

(1)
the Medical Center Director of the VA Medical Center, the Chief of Staff of the VA Medical Center, and the Associate Chief of Staff for Research and Development of the VA Medical Center; and

(2)
persons who are not officers or employees of the Federal Government and who are familiar with issues involving bio-medical and scientific research.

Number of Directors/Election

4.02. The number of Directors of this Corporation will not be less than five (5) nor more than nine (9) at any time.  Directors shall be elected by the Board of Directors at the annual meeting.

Terms of Directors/Removal

4.03. Directors will be elected for a term of one (1) year.  Each Director will hold office for the term for which elected and until a successor has been selected and qualified, or until their earlier death, resignation or removal from office. 

        The Board of Directors of the Corporation shall have the power, as Directors of the Corporation, to remove any Director of the Corporation from office for cause, provided that notice of a special meeting is provided.

Vacancies on the Board

4.04. Any vacancy occurring in the Board of Directors, and any directorship to be filled by reason of an increase in the number of Directors, will be filled by the person who takes his position at the VA Medical Center, or the Board of Directors shall appoint a Nominating Committee comprised of not less than three (3) persons, one of whom shall be the President.  The Nominating Committee shall be selected by the Board of Directors at the regular meeting of the Board of Directors following the annual meeting.  The new Director appointed or elected to fill the vacancy will serve for the unexpired term of the predecessor in office.

Location of Directors' Meetings

4.05. Meetings of the Board of Directors, regular or special, will be held at VA Medical Center, University Drive C, Pittsburgh, PA 15240, unless another location is specified in a notice to the Directors.

Regular Directors' Meetings

4.06. Regular meetings of the Board of Directors shall be held at such time and place as may be determined by resolution of the Board of Directors and no notice shall be required for any regular meeting except as otherwise provided by law.  Notice of every resolution of the Board of fixing or changing the time or place for holding regular meetings of the Board shall be mailed to each Director at least five (5) days before the first meeting held pursuant thereto.  Any business may be transacted at any regular meeting.

Notice of Special Directors' Meetings

4.07. Written or printed notice stating the place, day, and hour of any special meeting of the Board of Directors will be delivered to each Director not less than five (5) (but shall be at least ten (10) days to consider a fundamental change under chapter 59 of 15 PCSA) nor more than fifty (50) days before the date of the meeting, either personally or by first class mail by or at the direction of the President, the Secretary, or the Directors calling the meeting.  If mailed, the notice will be deemed to be delivered when deposited in the United States mail (by registered or certified mail) addressed to the Director at his address as it appears on the records of this Corporation, with postage prepaid.  The notice need not state the business to be transacted at, nor the purpose of, the meeting.

Call of Special Board Meetings

4.08. A special meeting of the Board of Directors may be called by the President.

Waiver of Notice


4.09. Attendance of a Director at any meeting of the Board of Directors will constitute a waiver of notice of that meeting except when the Director attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting in not lawfully called or convened.

Quorum of Directors


4.10. A majority of the sitting Board of Directors in office will constitute a quorum.  The act of a majority of the Directors present at a meeting at which a quorum is present will be the act of the Board of Directors unless a greater number is required under the provisions of the Nonprofit Corporation Law of 1988, any provision of the Articles of Incorporation of this Corporation, or any provision of these Bylaws.

Failure to Object

4.11
A Director of the Corporation who is present at a meeting of the Board of Directors at which action on any corporate matter is taken shall be presumed to have assented to the action taken unless such Director’s dissent shall be entered in the minutes of the meeting or unless such Director shall file a written dissent to such action with the person acting as the Secretary of the meeting before the adjournment of the meeting.  Such right to dissent shall not apply to a Director who has voted in favor of such action.

Unanimous Written Consent

4.12. The Board of Directors shall have authority to undertake and/or authorize any action required or permitted to be taken by this Board or any committee thereof to be taken without a meeting if all members of the Board of Directors or any committee thereof shall consent in writing to the adoption of a resolution authorizing the undertaking or authorizing the action.

Telephonic Board Meetings

4.13. Any one or more members of the Board of Directors or any committee thereof may participate in a meeting of such Board or committee thereof by means of a conference telephone or similar telephonic communication equipment allowing all persons participating in the meeting to hear each other.  Participation in a meeting by telephonic means shall constitute presence in person at such meeting.

Limited of Personal Liability of Directors
         4.14. To the fullest extent that the laws of the Commonwealth of Pennsylvania, as in effect on the date of the adoption of this Section 4.14 or as such laws are thereafter amended, permit elimination or limitation of the liability of Directors, no Director of the Corporation shall be personally liable as such for monetary damages for any action taken, or any failure to take any action, as a Director.  Specifically, a Director shall not be personally liable for monetary damages, unless (1) the Director has breached or failed to perform the duties of his office and (2) the breach or failure to perform constitutes self-dealing, willful misconduct or recklessness.  Any amendment or repeal of this Section 4.14 or adoption of any other provision of these By-laws or the Corporation’s Articles of Incorporation which has the effect of increasing Director liability shall operate prospectively only and shall not have any effect with respect to any action taken, or failure to act, prior to the adoption of such amendment, repeal or other provision.



In performing his duties, a Director may rely in good faith upon information, opinions, reports or statements, in​clud​ing financial statements and other financial data, prepared or presented by (i) one or more officers or employees of the Cor​poration whom the Director reasonably believes to be reliable and competent in the matters presented, or (ii) counsel, public accountants or other persons as to matters which the Director reasonably believes to be within the professional or expert com​petence of such person, or (iii) a committee of the Board of Directors upon which the Director does not serve, duly designated in accordance with law, as to matters within its designated authority, which committee the Director reasonably believes to merit confidence.  A Director shall not be considered to be act​ing in good faith, however, if such Director has knowledge con​cern​ing a matter which would cause his reliance on any of the foregoing to be unwarranted.



In discharging the duties of their respective posi​tions, the Board of Directors, committees of the Board of Direc​tors and individual Directors may, in considering the best interests of the Corporation, consider the effects of any action upon employees, upon suppliers of the Corporation and upon com​munities in which offices or other establishments of the Corpora​tion are located, and all other pertinent factors.  The con​sideration of those factors shall not constitute a violation of such person’s fiduciary standard of care.  In addition, absent breach of fiduciary duty, lack of good faith or self-dealing, actions taken by a Director or any failure to take any action shall be presumed to be in the best interests of the Corporation.

This Section 4.14 shall not apply to a Director’s respon​si​bility or liability under any criminal statute or a Director’s liability for payment of taxes under any local, state or federal law.

ARTICLE FIVE

OFFICERS OF THE BOARD

Roster of Officers

5.01. The Officers of the Board of Directors shall consist of a Chairman and Secretary-Treasurer. The offices of Chairman and Secretary-Treasurer shall not be held by the same person.  The officers shall be members of the Board of Directors.

CHAIRMAN OF THE BOARD Election


5.02. A Chairman of the Board of Directors shall be elected by a majority vote of the Directors, at the annual meeting of the Corporation. 

Powers and Duties

5.03. The Chairman of the Board of Directors shall preside at all meetings of the Board of Directors unless the Board of Directors shall by a majority vote elect or quorum thereafter elect a Chairman other than the Chairman of the Board to preside at meetings of the Board of Directors.  He shall be an ex-officio member of all standing committees of the Board of Directors.

SECRETARY-TREASURER

Election

5.04. A Secretary-Treasurer of the Board of Directors shall be elected by a majority vote of the Directors, at the annual meeting of the Corporation.

5.05 
A Secretary-Treasurer will perform all duties and exercise all powers of the Chairman when the Chairman is absent or is otherwise unable to act.  The Secretary-Treasurer will perform any other duties that may be prescribed by the Board of Directors. 

5.06. The Secretary-Treasurer with the assistance of the Executive Director of the Corporation will keep minutes of all meetings of the Board of Directors, be custodian of the corporate records, give all notices as required by law or these Bylaws, and, generally, perform all duties incident to the office of Secretary-Treasurer and any other duties as may be required by law, by the Articles of Incorporation, by these Bylaws, or which may be assigned by the Board of Directors.

ARTICLR SIX 

OFFICERS 

Roster of Officers

6.01. The officers of the Corporation shall consist of a President and Executive Director and such other officers as the Board of Directors may from time to time appoint.  The offices of President and Executive Director shall not be held by the same person, and shall be charged with the day-to-day operation of the Corporation.  Officers may be members of the Board of Directors.

6.02. Each of the officers of this Corporation will be elected and/or appointed annually by the Board of Directors.  Each officer so elected shall hold office for one (1) year and until their successors are elected.  If a vacancy occurs among the officers, such vacancy shall be filled for the unexpired term by the Board of Directors.

President
6.03. The President is the Chief Executive Officer in this Corporation and will, subject to the control of the Board of Directors or any Committees, supervise and control the affairs of the Corporation.  The President will perform all duties incident to the office and any other duties that may be required by these Bylaws or prescribed by the Board of Directors.  He shall be an ex officio member of all standing committees of the Corporation.

Executive Director

6.04. The Executive Director will perform all duties and exercise all powers of the President when the President is absent or is otherwise unable to act.  The Executive Director will perform any other duties that may be prescribed by the Board of Directors.  The President shall in the absence or incapacity of the Executive Director perform the duties of that office.

6.05. The Executive Director will have charge and custody of all funds of this Corporation, and will deposit the funds as required by the Board of Directors, keep and maintain adequate and correct accounts of the Corporation's properties and business transactions, render reports and accountings to the Directors as required by the Board of Directors, or by law.

6.06. The Executive Director will perform in general all duties incident to the office of Executive Director and any other duties as may be required by law, by the Articles of Incorporation, by these Bylaws, or which may be assigned by the Board of Directors.

Removal of Officers

6.07. Any officer elected or appointed to office may be removed by the persons authorized under these Bylaws to elect or appoint officers whenever in their judgment the best interests of the Corporation will be served.  However, any removal will be without prejudice to any contract rights of the officer so removed.

ARTICLE SEVEN

COMMITTEES

Definition of Executive Committees

7.01. This Corporation may have certain Committees, each of which will consist of one (1) or more Directors.  Each Executive Committee will have and exercise some prescribed authority of the Board of Directors in the management of this Corporation.  However, no Committee will have the authority of the Board in reference to affecting any of the following:

(1)
 Filling of vacancies, or repeal of Bylaws.

(2)
Adoption, amendment, or repeal of Bylaws.

(3)
Amendment or repeal of any resolution of the Board.

(4)
Action on matters committed by Bylaws or resolution of the Board of Directors to the Board or to another Committee appointed by the Board.

Required Committees

7.02. The following Executive Committee(s) will always operate as part of the corporate management and with the following specific and prescribed authority of the Board to exercise in the management of this Corporation.  The particular Directors to be serving on the Committee are to be designated and appointed by the Board of Directors in a resolution which may otherwise add to the scope of the Committee's authority, if legally permissible, but not subtract from it:


(1)
 Executive Committee, which will act for the Board of Directors in the day-to-day management of this Corporation in the absence of action by the Board, where legally permissible. 

7.03. In addition, the Board of Directors, by resolution (will or may) designate and appoint certain Functionary Committees designated to transact certain ministerial business of the Corporation or to advise the Board of Directors.  These Committees will be chaired by an officer or Director as designated by the Board.  The Chairman will proceed to select the remaining members of the Committee up to the number set by the Board or terminate the memberships or appoint successors in the Chairman's discretion.  The Board may terminate any committee by resolution.

ARTICLE EIGHT

OPERATIONS 

Fiscal Year

8.01. The fiscal year of this Corporation will be the calendar year.

Execution of Documents
8.02. Except as otherwise provided by law, checks, drafts, promissory notes, orders for the payment of money, and other evidence of indebtedness of this Corporation shall be signed by the Executive Director and countersigned by the President or such officer or officers, person or persons as the Board of Directors may from time to time designate by resolution.  Contracts, leases, or other instruments executed in the name of and on behalf of the Corporation will be signed by the Executive Director and countersigned by the President.

Books and Records

8.03. This Corporation will keep correct and complete books and records of account, and will also keep minutes of the proceedings of the Board of Directors, and Executive Committees.

Inspection of Books and Records

8.04. All books and records, of this Corporation may be inspected by any Director, his agent or attorney, for any proper purpose at any reasonable time on written demand under oath stating the purpose of the inspection.

Nonprofit Operations
8.05. This Corporation will not have or issue shares of stock.  No dividend will be paid, and no part of the income of this Corporation will be distributed to its Directors, or officers.  However, the Corporation may pay compensation in a reasonable amount to officers, or Directors for services rendered.
Loans to Management

8.06. This Corporation will make no loans to any of its Directors or officers or to any of its key management or other personnel.  

Prohibition Against Sharing in Corporate Earnings

8.07. No Director, officer or employee of or member of a committee of or person connected with the Corporation, or any, other private individual shall receive at any time any of the net earnings or pecuniary profit from the operations of the Corporation, provided that this shall not prevent the payment to any such person such reasonable compensation for services rendered to or for the Corporation in effecting any of its purposes as shall be fixed by the Board of Directors and no such person or persons shall be entitled to share in the distribution of any of the Corporate assets upon the dissolution of the Corporation.  All Directors of the Corporation shall be deemed to have expressly consented and agreed that upon such dissolution or winding up of the affairs of the Corporation, whether voluntary or involuntary, the assets of the Corporation, after all debts have been satisfied, then remaining in the hands of the Board of Directors shall be distributed, transferred, conveyed, delivered and paid over, in such amounts as the Board of Directors may determine, subject to order of Court, to the VA Medical Center or its successor agency for research and development purposes similar to the stated purpose of the Corporation, or in the event this institution is not able to accept such distribution then to charitable, religious, scientific testing for public safety, literary or educational organizations which would then qualify under the provisions of Section 501(c)(3) of the Internal Revenue Code and its Regulations as they now exist or as they may hereafter be amended. 

Exempt Activities

8.08. Notwithstanding any other provision of these Bylaws, no Director, officer, employee or representative of this Corporation shall take any action or carry on any activity by or on behalf of the Corporation not permitted to be taken or carried on by an organization exempt under Section 501(c)(3) of the Internal Revenue Code and its Regulations as they now exist or as they may hereafter be amended, or by an organization contributions to which are deductible under Section 170(c)(2) of such Code and Regulations as they may exist, or as they may hereafter be amended.

Indemnity

 8.09.  To the extent and in the manner permitted by law, (a) the Corporation shall indemnify any person made a party to an action or proceeding by or in the right of the Corporation to procure a judgment in its favor, by reason of the fact that he, his testator or intestate, is or was a Director, officer, employee or agent of the Corporation, against the reasonable expenses, including attorney's fees, actually and necessarily incurred by him in connection with the defense of such action, or in connection with the defense of such action, or in connection with an appeal therein, except in relation to matters as to which such person is adjudged to have breached his duty to the Corporation, and (b) the Corporation shall indemnify any person made, or threatened to be made, a party to an action or proceeding other than one by or in the right of the Corporation to procure a judgment in its favor, whether civil or criminal, including an action by or in the right of any other Corporation of any type or kind, domestic or foreign, any Director, officer, employee or agent of the Corporation served in any capacity at the request of the Corporation, by reason of the fact that he, his testator or intestate was a Director, officer, employee or agent of the Corporation, or served such other Corporation in any capacity, against judgments, fines, amounts paid in settlement and reasonable expense, including attorneys’ fees, actually and necessarily incurred as a result of such action or proceeding, or any appeal therein, if such person acted in good faith, for a purpose which he reasonably believed to be in the interests of the Corporation and, in criminal action or proceedings, in addition had no reasonable cause to believe that his conduct was unlawful.


8.10. Expenses.  To the extent that a Director, officer, employee or agent of the Corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in Section 8.09 or in defense of any claim, issue or matter therein, such person shall also be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith.


8.11 Advancement of Expenses.  Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by the Corporation in advance of the final disposition of such action, suit or pro​ceeding upon receipt of an undertaking by or on behalf of the Director, officer, employee or agent to repay such amount if it shall ultimately be determined that such person is not entitled to be indemnified by the Corporation pursuant to Sections 8.09 to 8.12.


8.12 Nonexclusivity of Sections 8.09 to 8.12.  The indemnification provided by Sections 8.09 to 8.12 shall not be deemed exclusive of any other rights to which those seeking indemnification may be entitled and shall continue as to a person who has ceased to be a Director, officer, employee or agent of the Corporation and shall inure to the benefit of the heirs, executors and administrators of such a person.

ARTICLE NINE

AMENDMENT

Modification of Bylaws

9.01. The Power to alter, amend, or repeal these Bylaws, or to adopt new Bylaws, to the extent allowed by law, is vested in the Board of Directors.

ARTICLE TEN

501(c)(3) ACTIVITIES
10.01. Notwithstanding any other provision of these bylaws, no Director, officer, employee or representative of this Corporation shall take any action or carry on any activity by or on behalf of the Corporation not permitted to be taken or carried on by an organization exempt under section 501 (c) (3) of the Internal Revenue Code and its regulations as they now exist or as they may hereafter be amended, or by an organization contributions to which are deductible under section 170 (c)(2) of such Code and regulations as they may exist or as they may hereafter be amended.  Every contribution shall be spent for medical research before January 1 of the fifth year which begins after the date the contribution is made.

ARTICLE ELEVEN

ANNUAL REPORT OF DIRECTORS


11.01. At each annual meeting of the Board of Directors, an Annual Report verified by the President and the Secretary-Treasurer of the Corporation shall be submitted to the Board of Directors, and shall be filed with the minutes of such annual meeting of the Board of Directors.  The Annual Report shall show in appropriate detail the following:



(a)  The assets and liabilities, including the trust funds, of the Corporation as of the end of the fiscal year immediately preceding the date of the Report.



(b)  The principal changes in assets and liabilities, including trust funds, during the year immediately preceding the date of the Report.



(c)  The revenue or receipts of the Corporation for the year immediately preceding the date of the Report, including separate data with respect to each trust fund held by or for the Corporation.



(d)  The expenses or disbursements of the Corporation, for both general and restricted (if any) purposes during the year immediately preceding the date of the Report, including separate data with respect to each trust fund held by or for the Corporation.
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