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BY-LAWS OF VETERANS BIO-MEDICAL RESEARCH 

INSTITUTE, INC.

ARTICLE I.

NAME

The name of the Corporation is the Veterans Bio-Medical Research Institute, Inc., a Corporation not for profit.

ARTICLE II.

OFFICES
The principal office of the Corporation in the State of New Jersey shall be General Medical Research, VA Medical Center, 385 Tremont Avenue, East Orange, New Jersey, 07018-1085, in the County of Essex. The Corporation may also have such other offices as the purposes of the Corporation may require or as the Board of Trustees may, from time to time, designate.
ARTICLE III. MEMBERS
The corporation shall have no members.

ARTICLE IV. BOARD OF TRUSTEES

Section I. Establishment of Board of Trustees
The East Orange VA Medical Center Director has the authority to establish a nonprofit research and education corporation in affiliation with East Orange VA Medical Center and to approve the appointment of members of the Board of Trustees. Nothing in the By-Laws shall be construed to deprive or limit their authority subject to the restrictions stated in U.S. 38 USC Section 7363.
Section II. Number and Term of Trustees

The business, property, affairs and policies of this Corporation shall be managed by a Board of Trustees composed of at least six members, but not more than twelve members. Two of the Board members shall be members of the public who are not officers or employees of the Federal Government or the DVA, and are familiar with issues involving scientific and medical research. Each Trustee shall hold office for a term to which he/she is elected and until his/her successor is elected and qualified. Failure to attend three consecutive board meetings shall be cause for removal from the Board of Trustees for any member except those who serve ex officio by statute.
The number and composition of the Board of Trustees may be changed within the limits of the Certificate of Incorporation by a unanimous vote of all the Board of Trustees.
Section III.  Appointment of Trustees
At the first scheduled meeting, the Board of Trustees shall be appointed for a term of one (1) year. At all annual elections thereafter, Trustees shall be appointed by the Board for a term of two years to succeed the Trustees whose term then expires provided that nothing herein shall be construed to prevent the appointment of a Trustee to succeed himself. Elections of non-statutory members will occur in staggered years.  In accordance with P.L. 100-322, the Veterans Benefits and Services Act of 1988, the Board shall include the Director of the East Orange VA Medical Center, the Chief of Staff, and the Associate Chiefs of Staff for Research and Education of the Medical Center and two trustees who are not VA employees, but who are familiar with issues involving medical and scientific research. Up to four members shall be Principal Investigators; that is, individuals with a Department appointment, whether salaried or without compensation, who have deposited funds in the corporation. Candidates for appointment shall be selected prior to the scheduled meeting by election with each qualified Principal Investigator having one vote.
An Individual of the community appointed to the Board of Trustees 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 Veterans Health Service and Research Administration unless that source of funding is a governmental entity or an entity the income of which is exempt from taxation under section 501 (c) of the Internal Revenue Code of 1986.

Section IV. Vacancies
Vacancies on the board shall be filled by appointment made by the board of directors. Each person so appointed to fill a vacancy shall remain a Trustee until his/her successor has been appointed at the next scheduled meeting unless extenuating circumstances prevail.
Section V. General Powers 

The Corporation may accept gifts and grants from, and enter into contracts with, individuals and public and private entities solely to carry out the purposes of the Corporation; and may employ such employees as it considers necessary for such purposes and fix the compensation of such employees.

The Corporation shall have general powers solely to facilitate medical research and education and training in conjunction with the East Orange VA Medical Center. Such powers, both specific and general, shall not violate State or Federal law and shall conform to Department of Veterans Affairs regulation and policy.  No Corporation funds may be spent for a research project or education and training activity unless the project has been approved in accordance with procedures prescribed by the Under Secretary for Health carried out with Department funds. For research, such procedures shall include a peer review process.

(b) For purposes of this section, the term “education and training” means the following:

The term “education and training means the following:

(1) In the case of employees of the Veterans Health Administration, such term means work-related instruction or other learning experiences to –
(A) improve performance of current duties;

(B) assist employees in maintaining or gaining specialized proficiencies; and

(C) expand understanding of advances and changes in patient care, technology, and health care administration.
Such term includes (in the case of such employees) education and training conducted as part of a residency or other program designed to prepare an individual for an occupation or profession.

(2) In the case of veterans under the care of the Veterans Health Administration, such term means instruction or other learning experiences related to improving and maintaining the health of veterans to patients and to the families and guardians of patients.
Section VI. Power to make By-Laws
Provided that it does not act inconsistently with P.L. 100-322, the Board of Trustees shall have the power to make and alter any By-Law or By-Laws including the fixing and altering of number of the Board of Trustees.

Section VII. Power to Elect Officers
The Board of Trustees shall select a President, Vice-President, and Secretary/Treasurer. The Executive Director shall be an officer of the Corporation, but shall not be a member of the Board of Trustees.
Section VIII. Regular Meetings 

Regular Meetings of the Board of Trustees shall be held at least four times per year.

The board of director has the power to establish committees, set their meeting schedules, and direct their charge and review their reports and minutes.
Section IX. Special Meetings
Special Meetings of the Board of Trustees may be called at any time by the President or upon written request of one-third (1/3) of the Board of Trustees. Said request shall be addressed to the President and shall state the time, place and subject of said meeting.
Section X. Notice 
The Executive Director or President shall notify each member of the Board of Trustees of all Regular and Special Meetings, by mail, e-mail, FAX or phone.

Section XI. Quorum 
A quorum is at least half of the Board of Trustees. Members who recuse themselves on certain issues and need to leave the meeting room temporarily shall no be counted against the quorum.
Section XII. Vote
At all meetings of the Corporation each Trustee of the Corporation present shall be entitled to one vote. In the event of a tie, the President shall vote only in the event of a tie.  The affirmative votes must exceed the number of negative votes and abstentions of trustees present and eligible to vote.
Section XIII. Proxy Voting
Written or e-mail proxy votes will be accepted if signed by the Trustee pursuant to a specific subject and submitted to an officer of the Board prior to any regular or special meeting.

Section XIV. Order of Business
For regular meetings of the board, the agenda should be provided to each member of the Board of Trustees at least three business days before the meeting.
ARTICLE V.

OFFICERS

Section 1. President

The President shall be elected by and from the membership of the Board of Trustees. He/she shall preside over all meetings and is the chairman of the board. He/she shall see that all orders and resolutions of the board are carried into effect.

He/she shall be ex-officio a member of all standing committees and shall have the general powers and duties usually visited in the office of president of a corporation.

Section II. Vice President
The Vice President shall be chosen from the membership of the Board. He/she shall perform the duties and exercise the powers of the President during the absence or disability of the President.
Section III. Secretary/Treasurer
The Secretary/Treasurer shall be chosen from the membership of the Board. In coordination with the Executive Director, he/she shall ensure that procedures are in place to: (a) keep the minutes of the proceedings of the Board of Directors in one or more books provided for that purpose; (b) see that all notices are duly given in accordance with the provisions of these bylaws or as otherwise required; (c) be the custodian of the corporate records; (d) perform any other duties as shall be determined by the Trustees.

The Secretary/Treasurer, in coordination with the Executive Director, shall ensure that procedures are in place to: (a) oversee the fiscal accounting of the corporation and provide a financial report to the Trustees at each meeting; (b) oversee the process implemented by the Executive Director to receive, deposit and account for all funds and receivables to the Corporation from any source whatsoever; (c) provide oversight and guidance in the preparation and presentation of the Corporation’s annual budget; (d) in general perform all of the duties as from time to time may be assigned to him/her by the Board of Trustees.

Section IV. Executive Director
The Board shall appoint an Executive Director who shall be responsible for the operations of the Corporation and shall have such specific duties and responsibilities as the Board may prescribe. The appointment of such Executive Director shall be approved by the Medical Center Director. The Executive Director shall attend all meetings of the Board of Trustees and shall keep and preserve the books of the Corporation through minutes of the proceedings of all such meetings. He/she shall have authority to deposit any funds of the Corporation in banks and trust companies and disburse the funds in the Corporation as may be ordered by the Board, making proper vouchers for such disbursements and shall render to the President and Trustees at the regular meetings of the Board and whenever requested by them an account of all his/her transactions and of the financial condition of the Corporation. Bonding for the Executive Director shall be a requirement. The amount of bonding to be set by the Trustees from time to time, to cover sums of funding being transacted.
ARTICLE VI. EXECUTION OF

INSTRUMENTS

Section I. Checks, etc.
All checks, drafts and orders for payment of money shall be signed or co-signed in the name of the Corporation by such officer or officers the Board of Trustees shall from time to time designate for that purpose. The Board of Trustees shall have the power to designate the Officers who shall have authority to execute any instrument on behalf of its Corporation.

ARTICLE VII. ACCOUNTABILITY AND OVERSIGHT

Section I.
The records of the Corporation shall be available to the Secretary of the Department of Veterans Affairs.

For the purposes of sections 4(a)(1) and 6(a)(1) of the U.S. Inspector General Act of 1978, the programs and operations of the Corporation shall be considered to be programs and operations of the Department of Veterans Affairs with respect to which the Inspector General of the Department of Veterans Affairs has responsibilities under such Act.
The Corporation shall be considered to be a Federal Agency for purposes of section 716 of title 31 of the U.S.C. (relating to availability of information and inspection of records by the U.S. Comptroller General). The Corporation shall submit to the Secretary of the Department of Veterans Affairs an annual report providing a detailed statement of its operations, activities, and accomplishments during that year. The Corporation shall obtain a report of Independent auditors concerning the receipts and expenditures of funds by the Corporation during that year and shall include that report in the Corporation’s report for that year to the Secretary. 

Section II.
Each member of the Board of Trustees and 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 conduct and conflict of interest in the performance of official functions; and shall sign a statement that he/she is aware of, and has complied with such laws and regulations in the same manner in which Federal employees are required to comply.
ARTICLE VIII.
AMENDMENTS

Section I.
Provided that they are not inconsistent with P.L. 100-322, these By-Laws may be amended or altered by vote of two-thirds (2/3) of the Board of Trustees.

ARTICLE IX. RULES OF 

PROCEDURES

Section I.
Any rules of procedure not covered by these By-Laws shall be governed by the Revised Edition of Roberts Rules of Order.

ARTICLE X.

MISCELLANEOUS

Section I.
Fiscal Year. The fiscal year of the Corporation shall be the calendar year unless some other fiscal year is fixed by resolution of the Board of Trustees.

Section II.
Corporate Seal. The seal of the Corporation shall contain the name of the Corporation and be kept in the custody of the Executive Director of the Corporation.

ARTICLE XI. LIABILITY INSURANCE

Section I.
The Corporation shall maintain Director and Officer (D&O) liability insurance for its employees and trustees.

ARTICLE XII. DISSOLUTION

Upon the dissolution of the Corporation by a unanimous vote of the entire Board of Trustees, the Trustees 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 its successor or to the VA Medical Center, East Orange, NJ, or its successor agency, for research and development or education and training purposes similar to the stated purposes of the Corporation. 
