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AMENDED AND RESTATED

BY-LAWS

OF

NORTH SHORE PHYSICIAN ORGANIZATION

These by-laws (the "By-Laws") are hereby adopted as and for the by-laws of North Shore Physician Organization, Inc.  (the "Corporation").  The Corporation is an incorporated association of physicians established to advance the interests of its members, to promote and protect the quality of care for patients, promoting excellence in medical research, community health care services, and health care education, to maintain the traditional freedom and integrity of medical practice, and to serve as an ombudsman and advocate for physicians in their dealings with government agencies, managed care organizations, hospitals and other entities, and to provide medical services in an efficient and economical fashion.

ARTICLE I:   OFFICES

Section 1.01 - Name

The name of the Corporation shall be North Shore Physician Organization, Inc.

Section 1.02 - Location

The principal office of the Corporation for the transaction of business shall be located in the County of Nassau, State of New York.
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Section 1.03 - Other Locations

The Corporation may have offices at such other places, within or without the State of New York, as the Board of Directors from time to time may designate.

ARTICLE II:  MEMBERS

Section 2.01 - Qualifications

There shall be two classes of membership as follows:  a) Voting Physician Members; and 2) Non-Voting Other Health Care Professionals.

(a)
The Voting Physician Membership of the Corporation shall consist of health care professionals who hold current and unrestricted medical licenses recognized by the licensing authorities of the State of New York, who have clinical privileges in good standing with the organized medical staffs at North Shore University Hospital - Manhasset, North Shore Hospital – Plainview, and North Shore Hospital – Syosset, and who meet such other requirements and conditions as the Board of Directors may from time to time establish.  
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(b)
Non-voting Other Health Care Professionals Membership of the Corporation shall consist of health care professionals who hold current and unrestricted licenses recognized by the licensing authorities of the State of New York including dentists, podiatrists, psychologists, and nurses, who submit a written application for non-voting membership in such form as the Board of Directors may, from time to time prescribe.  Final approval of who becomes a non-voting Member shall reside with the Board of Directors.

Section 2.02 - Term



(a)
Membership in the Corporation shall be for an indefinite period, subject to termination, at any time, by the Board of Directors, for:  (i) failure to maintain the qualifications for Membership set forth in Section 2.01 of this Article II; (i) failure to comply with the Certificate of Incorporation or By-Laws of the 

Corporation; or (iii) or failure to comply with such other rules as may be established by the Board of Directors from time to time.



(b)
A Member may voluntarily elect to terminate Membership at any time by serving written notice on the Secretary of the Corporation and accompanying such notice with his or her Certificate of Membership.  Such voluntary election to terminate shall be effective thirty (30) days from the date on which written notice thereof is received by the Secretary of the Corporation.



(c)
Termination of Membership, as herein provided, shall have no effect upon the rights and obligations of the member arising out of any transactions occurring prior to the effective date of such termination.
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Section 2.03 - Rights and Privileges

(a)
All Voting Members shall be entitled to equal voting rights on any matter requiring a vote by Voting Members.


(b)
A written record of the Membership of the Corporation shall be kept by the Secretary.  Said record shall contain the name and address of each Member and, 

in any case where any Membership has been terminated for any reason whatsoever, an entry of such fact, together with the date upon which said Membership was so terminated.


(c)
Membership in the Corporation is not transferable in any manner or form.


(d)
The Bylaws of the Corporation shall be available for inspection by any Member of the Corporation upon request.

Section 2.04 - Meetings of Members


(a)
Meetings of the Members shall be held at such places, within or without the State of New York, as may be designated from time to time by the Board of Directors.

(a) Special meetings of Members may be called by the President or by a majority of the Board of Directors.  Special meetings shall also be called by the President upon the written demand of Voting Members entitled to cast twenty percent (20%) of the total number of votes entitled to be case at such meeting.  Such demand shall be delivered to the Secretary of the Corporation and shall specify the date and purpose of such special meeting, which date shall not be less than one (1) nor more than three (3) months from the date of such written demand.  Upon 
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receipt of such demand, the Secretary shall give notice promptly of such special meeting at the time and for the purpose specified in the written demand, or if no time is so specified, at such time as the Secretary shall deem appropriate.  If within five (5) days after receipt of such demand the Secretary has not given notice of such meeting, the Members so demanding may give notice of the same.  Special meetings of the Members for election of Directors may be called as permitted by law.

Section 2.05 - Notice of Meeting


(a)
Written or printed notice shall state the place, day, and hour of any meeting, and, unless it is an annual meeting, the person or persons calling the meeting.  In the case of special meetings, the notice shall state the purpose or purposes for which the meeting is called.  A copy of the notice of any meeting shall be delivered to each Voting Member by first class mail or by telecommunication, not less than ten (10) nor more than fifty (50) days prior to the date of such meeting.  Notice by mail will be given when deposited in the United States mail, postage thereon prepaid, and addressed to Voting Member at his or her address appearing on the records of the Corporation.

Section 2.06 - Quorum


(a)
Unless otherwise prohibited, a quorum for the transaction of business at any meeting of the Members shall be the Voting Members entitled to cast one hundred (100) votes, or twenty (20%) percent of the total number of votes entitled to be case thereat, whichever is less.
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(b)
If there shall be less than a quorum present, those present may adjourn the meeting, from time to time, without further notice until a quorum shall be present.

Section 2.07 - Voting


Each Voting Member is entitled to one vote on each matter submitted to a vote of the Members.  Except as otherwise provided, a majority of the votes cast at a meeting duly called at which a quorum is present, shall be sufficient to take or authorize action upon any matter which may properly come before said meeting.

Section 2.08 - Proxies


Every Member entitled to vote at a meeting of Voting Members may authorize another Voting Member to act for him or her by proxy.  Every proxy must be in writing and be signed by the Member or his or her attorney-in-fact.  Every proxy shall be revocable at the pleasure of the Member executing it, except as otherwise provided by law.

Section 2.09 - Fixing Record Date


For the purpose of determining the Voting Members entitled to notice of any meeting of Members, or any adjournment thereof, to vote at such meeting, or for the purpose of any other action, the Board of Directors shall fix, in advance, a date as the record date for any such determination.  Such date shall not be more than fifty (50) nor less than ten (10) days before any such meeting.
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ARTICLE III:  BOARD OF DIRECTORS

Section 3.01 - Number and Responsibilities of Directors

The affairs of the Corporation shall be managed by the Board of Directors of the Corporation of twenty-five (25) Voting Members consisting of the following:

(a) six physicians appointed by the organized Medical Staff of the North Shore - Plainview Hospital. 

(b) two physician appointed by the organized Medical Staff of the North Shore - Syosset Hospital

(c) twelve physicians to be appointed by the North Shore University Hospital Medical Staff Society; and

(d) five board positions to be filled by the officers of the North Shore 

                           University Hospital Medical Staff Society.

 The Board of Directors shall, in addition to and not in limitation of all the general powers conferred upon it by law and necessary for or incidental to the management of the business, property and affairs of the Corporation, have the following powers:



(i)
To fix compensation subject to the provisions of these By-laws, and



(ii)
To draft, publish and circulate to the Members of the Corporation, newsletters, reports, memoranda and/or other information regarding the activities of the Corporation and the Board of Directors, at such intervals and regarding such topics as the Board of Directors deems appropriate.
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Section 3.05 - Meetings


 (a)
Regular meetings of the Board of Directors shall be held at least quarterly at such time and place as may be fixed by the Board of Directors.

Notice of the time and place of quarterly meetings shall be delivered to each Director at least seven (7) days prior to the convening thereof.


(b)
Special meetings of the Board of Directors shall be held whenever called, in writing, by the President, the Vice President in the absence of the 

President, or by the Secretary upon written demand of a majority of the Directors then in office.  Notice of the time and place of special meetings shall be delivered to each Director at least forty-eight (48) hours prior to the convening thereof.


(c)
The transactions of any meeting of the Board, 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 that either before or after the meeting, each of the Directors 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.


(e)
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 shall individually or collectively consent in writing to such action.  Such written consent or consents shall have the same force and effect as the unanimous vote of such 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 the unanimous written consent of the Board of Directors without a meeting and that these By-Laws authorized the Directors to so act and such statement shall be prima facie evidence of such authority. 
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(f)
Any one or more members of the Board of Directors, or any one or 

more members of a committee thereof, may participate in a meeting of such Board 

or committee by means of a conference telephone or similar communications equipment allowing all persons participating in the meeting to hear each other at the same time.  Participating in a meeting by such means shall constitute presence

in person at the meeting.

Section 3.06 - Waiver of Notice


Whenever any notice of a meeting of the Board of Directors is required to be given by statute, by the Certificate of Incorporation or by these By-Laws, a waiver thereof in writing, signed by the person or persons entitled to such notice and filed with the records of the meeting, whether before or after the holding thereof, shall be equivalent to the giving of such notice.  Presence at any meeting without objection shall also constitute waiver of required notice.

Section 3.07 - Voting and Quorum


(a)
At any meeting of the Board of Directors, presence of ten (10) of the Directors then in office shall be sufficient to constitute a quorum for the transaction of business.


(b)
A majority of the votes cast at a meeting of the Board, duly called and at which a quorum is present, shall be sufficient to take or authorize action upon any matter which may properly come before the meeting, unless the law, the Certificate of Incorporation, or these By-Laws require or permit a different number.  No Director shall be permitted to vote by proxy.



(i)
Notwithstanding the foregoing, the following issues will require: 1) an affirmative vote of sixty (60%) percent of votes cast at a meeting of the Board at which a quorum is present, and 2) that there was seven (7) days advance notice given to the Board that the issue(s) will be voted upon at the meeting: 
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    (a) amendments to the Certificate of Incorporation, or these By-laws;



    (b) the establishment and/or setting of dues and fees of Members;



    (c) capital expenditures in excess of $20,000;



    (d) borrowing of money;



    (e) merger, consolidation or sale of all or substantially all of the assets of the Corporation, or the acquisition of or affiliation with another organization.


(c)
If at any meeting of the Board, there shall be less than a quorum present, a majority of those present may adjourn the meeting from time to time, without further notice until a quorum shall be present, provided, however, that if the adjournment is for more than ten (10) days, notice of the adjourned meeting shall be given to each Director in accordance with Section 3.05(c) of this Article III.

Section 3.08 - Resignation and Removal of Directors


(a)
A Director may resign at any time.  Such resignation shall be made, in writing, to the Board of Directors, or to the President or Secretary of the Corporation.  Any resignation shall take effect on the date of receipt of such notice, or at any later date specified therein.  The acceptance of a resignation by the President shall be necessary to make it effective.


(b)
A Director may be removed at any time with cause by the Board at a special meeting called for that purpose, and may be removed with cause by three-fourths (3/4) of the Directors then in office.  For purposes hereof, "cause" shall include but not be limited to:  (i) the failure of any Director to maintain the qualifications for directorship as the same are set forth in Section 3.02 of this Article III; and (ii) the unexcused failure of any Director to attend the fewer of three (3) regular meetings or fifty (50%) percent of the meetings of the Board of Directors held during any calendar year.  The President shall determine within his sole discretion whether a failure to attend a meeting is excused. 
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(c)
Vacancies occurring on the Board of Directors by reason of a Director's death or resignation or the removal of a Director by the Directors shall be filled by the vote of a majority of the remaining Directors, and Directors so selected shall serve for the unexpired term of the predecessor Directors.  Any person selected to fill a vacancy must meet the same qualifications as his or her predecessor.

ARTICLE IV:  CONTRACT APPROVAL

Section 4.01


The Board of Directors shall review all proposed contractual arrangements.  At least sixty (60%) percent of the Board voting at a meeting where there is a quorum must cast an affirmative vote for the approval of the submitted contract, before the Corporation may execute a contract or contracts presented.

ARTICLE V:  COMMITTEES

Section 5.01 - Establishment and Specification of Committees


The Board of Directors, by resolution adopted by a majority of the entire Board, shall designate from among its members an Executive Committee, and other committees as deemed necessary to effectively carry out the business of the Corporation.   Each Committee shall consist of not less than three (3) Members, and the Chairperson of each committee shall be a Director.  Vacancies in the membership of a committee shall be filled by the Board of Directors at a regular or special meeting thereof.  Each committee shall report its activities to the Board as required.
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Section 5.02 -Establishment and Specification of Other Committees


The Board of Directors, by resolution, may from time to time create such other committees as specified in Section 5.01 of this Article V of these By-laws.  Such resolution shall specify the purpose, objectives, relationships, and number of members for each such committee.  The President of the Corporation shall appoint the members and chairpersons of such committees.

Section 5.03 - Powers of Committees


(a)
All committees created by the Board of Directors, except as limited by law, shall have only such powers and duties as are specifically assigned by the Board of Directors.


(b)
Reports of committees shall be advisory only, except to the extent provided otherwise by the Board of Directors and except as allowed by law.


(c)
Each committee created pursuant to this Article V, may make and operate by its own rules or procedures, except as may be provided otherwise by the Board of Directors.  Unless provided otherwise, each such committee shall take action only by the vote of a majority, at a meeting duly called, at which a quorum is present.


(d)
Committee members are subject to the provisions, under Article IX, relating to conflicts of interest, in the same manner as are Directors.

Section 5.04 - Duties of the Executive Committee

The Executive Committee shall consist of the President, Vice-President, Treasurer, and Secretary of the Board of Directors, and the Chairperson of each of the other committees specified in Section 5.01 hereof.  The Executive Committee of the Board of Directors may assume the responsibilities and authority of the Board of Directors in the management of routine business of
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 the Corporation between meetings of the Board.


The Executive Committee may take recommendations to the Board of Directors with respect to any matter it considers appropriate for Board action, and may advise the Board with respect to any matter on which the committee considers its advice to be appropriate.  The Executive Committee shall perform such other duties as may from time to time be lawfully delegated to it by the Board of Directors.  

All action by the Executive Committee shall be reported orally, or in writing, to the next meeting of the Board of Directors, except as the Board may waive compliance with this requirement.  The Board of Directors may reconsider any action by the Executive Committee, and take action thereon, provided that no such consideration shall adversely affect the rights of third parties, who have acted in reliance on action of the Executive Committee, taken in accordance with the authority of these By-laws.

Section 5.05 – Creation of an IPA for Managed Care Contracting

Should the Board of Directors decide to pursue agreements to provide medical services to enrollees of managed care organizations (e.g., HMOs) and other health alliances (“Payors”), then it shall establish a separate incorporated Independent Practice Association (IPA) with its own By-laws and Board of Directors to manage such activities.

ARTICLE VI:  OFFICERS

Section 6.01 – Specification of Officers

The Officers of the Corporation shall be the President, Vice-President, Secretary, Treasurer, and such others as the Board may, from time to time, create.  Any number of offices, except those of President and Secretary, may be held by the same person.
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Section 6.02 - Election and Term of Office



(a)
The Officers of the Corporation shall be elected by the Board of Directors.  Each such Officer shall serve for a term of one (1) year, and thereafter, until his or her successor(s) shall have been chosen and qualified, or until his or her earlier death, resignation, or removal.



(b)
Any vacancies occurring among the Officers shall be filled by majority vote of the Directors then in office, except the Office of President, which shall be filled by the Vice-President.



(c)
Any Officer may be removed with cause by a vote of three-quarters (3/4) of the Directors then in office, at any regular or special meeting of the Board of Directors.



(d)
Any Officer may resign at any time by giving written notice to the Board of Directors or to the President or Secretary. Any such resignation shall take effect at the date of the 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.

Section 6.03 - Duties and Powers


(a)
President - The President shall preside at all meetings of the Board of Directors and of the Executive Committee of the Corporation.  The President shall carry out the purposes of the Corporation, within the framework of the legal requirements of the Corporation, and shall perform general and specific assignments, give directly to him or her by the Board of Directors, or through the Executive Committee.

Page 14


(b)  Vice-President - The Vice-President shall perform the duties of the President in the latter's absence or disability, and shall perform other tasks incident to the office of Vice-President, and such other duties as may be assigned to him or her by the Board of Directors from time to time.


(c)  Secretary - The Secretary shall attend and keep the minutes of all meetings of the Board of Directors and of the Executive Committee, shall issue proper notices for all meetings, shall have custody of the seal of the Corporation, with authority to affix the same to any instrument requiring it, and shall perform all duties incident to the office o f the Secretary, and such other duties, with such other powers, as the Board of Directors or the President may, from time to time prescribe.


(d)  Treasurer - The Treasurer shall have the custody of the corporate funds and obligations, shall keep full and accurate accounts of receipts and disbursements in records belonging to the Corporation, and shall deposit all monies and all other valuable items in the name of and to the credit of the Corporation in depositories designated by the Board of Directors.  The Treasurer shall disburse the funds of the Corporation as ordered by the Board of Directors, taking proper vouchers for such disbursements, and rendering to the Board of Directors, at regular meetings, or whenever required, accounts of all transactions and accounts of the financial condition of the Corporation. 

ARTICLE VII:  COMPENSATION OF OFFICERS AND DIRECTORS

Section 7.01 - Compensation of Officers and Directors


The Board of Directors may, in its discretion, pay Officers or Directors reasonable compensation for attendance at meetings of the Board of Directors or of standing committees, and in return for services actually provided to the Corporation.
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ARTICLE VIII:  MEDICAL DIRECTOR

Section 8.01 - Medical Director


If deemed necessary, the Corporation shall employ a Medical Director who shall be responsible for fulfilling the duties set forth in a job description developed by the Board of Directors.  The Medical Director shall be employed pursuant to an employment agreement which shall set forth the terms and conditions of employment as established by the Board of Directors of the Corporation.  

ARTICLE IX:  CONFLICTS OF INTEREST

Section 9.01 - Interested Transactions


No contract or other transaction between the Corporation and one or more of its Directors or Officers, or between the Corporation and any other corporation, firm, association or other entity in which one or more of its Directors or Officers are directors or officers, or have a substantial financial interest, shall be either void or voidable for this reason alone or by reason alone that such Director or Directors or Officer or Officers are present at the meeting of the Board, or of a committee thereof, which authorizes such contract or transaction, or that his or their votes are counted for such purpose, if:


(a)
the material facts as to such Director's or Officer's interest in such contract or transaction and as to any such common directorship, officership or financial interest are disclosed in good faith or known to the Board or committee, and the Board or committee authorizes such contract or transaction by a vote sufficient for such purpose without counting the vote or votes of such interested Director or Officer, or if the votes of the disinterested Directors are insufficient to constitute an act of the Board, by unanimous vote of the disinterested Directors; or
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(b)
the material facts as to such Director's or Officer's interest in such contract or 


transaction and as to any such common directorship, officership or financial interest are disclosed in good faith, or known to the Membership of the 


Corporation entitled to vote thereon, if any, and such contract or transaction 


is authorized by vote of the Membership.

Section 9.02 - Voidable Transactions


If there was no such bona fide disclosure to, or knowledge of, the Board of Directors, committee thereof, or the Membership which authorized such contract or transaction, as set forth in Section 9.01 of this Article IX, or if the vote of such interested Director or Officer was necessary for the authorization of such contract or transaction at a meeting of the Board, of a committee thereof, or of the Membership at which it was authorized, the Corporation may void the contract or transaction unless the party or parties thereto shall establish affirmatively that the contract or

transaction was fair and reasonable as to the Corporation at the time it was authorized by the Board, a committee thereof, or the Membership.

Section 9.03 - Quorum


Common or interested Directors may be counted in determining the presence of a quorum at a meeting of the Board or of a committee, which authorizes such contract or transaction.

ARTICLE X:  SEAL

Section 10.01  - Seal


The Board of Directors shall adopt a corporate seal which shall be in the form of a circle, and bear the full name of the Corporation and the year of its incorporation.
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ARTICLE XI:  FISCAL YEAR

Section 11.01  - Fiscal Year


The fiscal year of the Corporation shall be determined by the Board of Directors.

ARTICLE XII:  EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS

Section 12.01 - Execution of Instruments


The Board of Directors, except as otherwise provided in these By-laws, may by resolution authorize any officer or agent of the Corporation 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.  Unless so authorized, no Officer, agent or employee shall have any power or authority to bind the Corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose or in any amount.

Section 12.02 - Checks and Notes


Except as otherwise specifically determined by resolution of the Board of Directors, as provided in Section 12.01 of this Article XII, or as otherwise required by law, checks, drafts, promissory notes, orders for the payment of money, and other evidences of indebtedness of the Corporation approved by the Board of Directors in excess of $1,500 (fifteen hundred dollars) shall be signed by the Treasurer and such other Officer as may be designated by the Board of Directors, or the Executive Committee.  Payment of monies and other evidences of indebtedness of less than $1,500 (fifteen hundred dollars) may be signed by the Treasurer or such other Officer or Officers as may be designated by the Board of Directors or Executive Committee.
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Section 12.03 - 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.

Section 12.04 - Gifts


The Board of Directors may accept on behalf of the Corporation any contribution, gift, bequest, or devise for the general purposes or for any special purpose of the Corporation.

ARTICLE XIII:  CORPORATE RECORDS AND REPORTS


The Corporation shall keep at its principal office, or at such other place as the Board of Directors may order, a book of minutes of all meetings of Members, Directors and committees, with the time and place of holding, whether regular or special, and, if special, how authorized, the notice given, the names of those present thereat, and the proceedings, thereof.

Section 13.01 - Records of Account


The Corporation shall keep and maintain adequate and correct accounts of its properties and business transactions, including accounts of its assets, liabilities, receipts, disbursements, gains and losses.

Section 13.02 - Annual Report and Financial Statement


The Board of Directors shall require the preparation of a written annual report including a financial statement.  Such report shall summarize the Corporation's activities for the preceding year and activities projected for the 
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forthcoming year.  The financial statement shall consist of a balance sheet as of the close of business of the Corporation's fiscal year, contain a summary of receipts and disbursements, be prepared in such manner and form as is sanctioned by sound accounting practices.

ARTICLE XIV:  LIABILITY AND INDEMNIFICATION

Section 14.01 - Applicability and Scope


(a)
In the absence of fraud or bad faith, the Directors of the Corporation shall not personally be liable for its debts, obligations, or liabilities, and the Corporation shall indemnify any Director or Officer, or former Director or Officer, of the Corporation, or any person who may have served, at its request, as a Director or Officer of another corporation, whether for profit or not-for-profit, against reasonable expenses actually and necessarily incurred by him or her, in connection with the defense of any action, suit, or proceeding to which he or she is made a party, by reason of being or having been such Director or Officer, provided:



(i)
such Director or Officer acted in good faith for a purpose 

which he/she reasonably believed to be in the best interest of the 

Corporation, and with that degree of diligence, care and skill which 

reasonably prudent persons would exercise under similar 


circumstances in like positions; and

(ii) such Director or Officer is not adjudged liable for willful


 misconduct in the performance of his/her duty in such action, suite or 


proceeding; and
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(iii)
in connection with any criminal action or proceeding, 

he/she had no reasonable cause to believe that his/her conduct was 

unlawful.


(b)
As set forth in this Article, the terms "liability" and "expense" shall include, but shall not be limited to, counsel fees, proper expenses and disbursements, and amounts of judgments, fines or penalties and sums paid in settlement by such Director or Officer of the Corporation.


(c)
In the event that a question arises as to whether or not such Director or Officer has met the standards of conduct set forth in this Article, such question shall be conclusively determined by either:  (i) the Board of Directors acting by a quorum consisting of Directors who are not involved in such claim, suit or proceeding; or, (ii) if a quorum pursuant to subsection (i) is not obtainable with due diligence, then the written opinion of reputable disinterested professional arbitrator selected by the Corporation.


(d)
If any word, clause or provision of these-by-laws shall for any reason be determined to be invalid, the other provisions hereof shall not otherwise be affected thereby, but shall remain in full force and effect.


(e)
Anything contained in this Article to the contrary notwithstanding, the Corporation shall in no event indemnify any person, otherwise entitled to such indemnification, if such indemnification would constitute "self-dealing", as defined in Section 4921 of the Internal Revenue Code of 1954 (as amended).
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Section 14.02 - Insurance


(a)
The Corporation shall be required to purchase and maintain insurance:



(i)
to indemnify the Corporation for any obligation which it 

incurs as a result of the indemnification of Directors and Officers under 

the provisions of this Article, and



(ii)
to indemnify Directors and Officers in instances in which 

they may be indemnified by the Corporation under the provisions of 

this Article



(b)
No insurance may provide for any payments other than the cost of defense, to or on behalf of any Director or Officer:




(i)
if a judgment or other final adjudication adverse to the 

insured Director or Officer establishes that his acts or active and 


deliberate dishonesty were material to the cause of action so 


adjudicated, or that he personally gained, in fact, a financial profit or 

other advantage to which he was not legally entitled, or




(ii)
in relation to any risk, the insurance of which is 


prohibited under the Insurance Law of the State of New York.

Section 14.03 - Right Not Exclusive



The foregoing right of indemnification shall not be deemed exclusive of any other right to which such Director or Officer may be entitled apart from this Article.
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ARTICLE XV:  BY-LAWS

Section 15.01 - Effective Date



These By-laws shall become effective immediately on their adoption.  Amendments to these By-laws shall become effective immediately on their adoption unless the Board of Directors, in adopting them as hereinafter provided,

provides that they are to become effective at a later date.

Section 15.02 - Amendment


These By-laws may be amended, supplemented, altered, or repealed, or new By-laws may be adopted at any duly constituted meeting of the Board of Directors of the Corporation by a vote of at least seventy-five percent (75%) of the Board, provided that notice of the proposed action to be considered and acted upon and stating the nature thereof is inserted in the notice or waiver of notice of said meeting and the proposed amendment(s) are communicated to the Membership.

Section 15.03 - Certification and Inspection


The original, or a copy, of the By-laws, as amended or otherwise altered to date, certified by the Secretary of the Corporation, shall be recorded in a book, which shall be kept in the principal office of the Corporation and which shall be open to inspection by Members of the Corporation, at all reasonable times, during normal business hours.
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