
BY-LAWS 

OF 

NEW YORK STATE MEDICAL GROUP MANAGEMENT ASSOCIATION, INC. 

A NEW YORK NOT-FOR-PROFIT CORPORATION 

ARTICLE I 

NAME AND OFFICES 

1.1 Name.  The name of the corporation is NEW YORK STATE MEDICAL GROUP 

MANAGEMENT ASSOCIATION, INC. (the “Corporation”). 

1.2 Offices.  The principal office of the Corporation shall be located within the State of New 

York as the Board of Directors of the Corporation (the “Board” or the “Board of Directors”) may from time 

to time determine.  The Corporation may also have such other offices as the Board 
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ARTICLE V 

MEETINGS OF THE BOARD OF DIRECTORS 

5.1 Annual Meetings.  The annual meeting of the Board of Directors shall be held on such date 

and at such time as shall be fixed from time to time by the Board or as may be specified in a notice of 

meeting. 

5.2 Special Meetings.  Special meetings of the Board of Directors may be called at any time 

by or at the direction of the President or by a majority of the entire Board. 

5.3 Notice.  Notice of each meeting of the Board of Directors, stating the place, date and time 

of the meeting shall be given to each Director entitled to vote at such meeting.  If delivered by first class 

mail, facsimile telecommunications or by electronic mail, such notice shall be given not less than three (3) 

days before the meeting and addressed to each Director at his or her residence or usual place of business.  

If delivered personally or by telephone, such notice shall be given not less than two (2) days before the 

meeting to each Director.  The notice need not specify the purposes for which the meeting is called. 

5.4 Waiver of Notice.  Notice of a meeting need not be given to any Director who submits a 
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(c) Action by Directors Without a Meeting.  Any action required or permitted to be 

taken by the Board of Directors may be taken without a meeting if all of the Directors consent to the 

adoption of a resolution authorizing the action.  Such consent may be written or electronic.  If written, the 

consent must be executed by the Director by signing such consent or causing his or her signature to be 

affixed to such consent by any reasonable means including, without limitation, facsimile signature
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meeting of the Board and until their successors are appointed and qualified. 

6.4 Alternate Members.  The Board of Directors may designate one (1) or more Directors as 

alternate members of any committee, who may replace any absent members or members at any meeting of 

such committee. 

6.5 Provisions Applicable to All Committees.   

(a) Reports.  It shall be the duty of each committee to make such reports as from time 

to time may be requested by the Board of Directors or the Chair of the Board, or as required by these By-

Laws.   

(b) Procedures.  Subject to the provisions of these By-Laws and to any action of the 

Board, each committee shall establish its own rules and procedures.   

(c) Waiver of Notice.  If duly recorded in the minutes of the meeting, each committee 

member in attendance may waive notice of such meeting. 

(d) Quorum; Action.  A majority of the members of a committee shall constitute a 

quorum for the transaction of business or of any specified item of business, unless a greater quorum 

requirement is required by the Certificate of Incorporation.  Except as otherwise provided in the Certificate 

of Incorporation, the vote of a majority of the committee members present at the time of the vote, if a 

quorum is present at such time, shall be the act of the committee. 

(e) Minutes.  All committees shall maintain minutes of the meetings. 

(f) Action By Committee Members Without a Meeting.  Any action required or 

permitted to be taken by any committee may be taken without a meeting if all of the members of such 

committee consent to the adoption of a resolution authorizing the action.  Such consent may be written or 

electronic.  If written, the consent must be executed by the committee member by signing such consent or 

causing his or her signature to be affixed to such consent by any reasonable means including, without 
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Board by a two-thirds (2/3) vote of the entire Board and contemporaneously documents in writing the basis 

for the Board approval. 

7.2 Term of Office and Qualification of Officers.  The Secretary shall be elected by the Board 

of Directors at its annual meeting.  The other officers listed in this Article VII shall automatically ascend 

to the next position (from Secretary to Treasurer to Vice President to President to Immediate Past President). 

Officer terms shall be for a period of one (1) year. 

7.3 Additional Officers.  Additional officers may be elected for such periods, have such 

authority and perform such duties, either in an administrative or other capacity, as the Board of Directors 

may from time to time determine. 

7.4 Removal of Officers.  Any officer may be removed by the Board of Directors, with or 

without cause, at any time. 

7.5 Resignation.  Any officer may resign at any time by giving written notice to the Board of 

Directors, the President or the Secretary.  Such resignation shall be effective upon delivery to such officer 

or on such other date specified in the notice, and acceptance of the resignation shall not be necessary to 

make it effective. Any officer who fails to maintain their primary workplace or residence within the State 

of New York during their term, must submit their resignation. 

7.6 Vacancies.  A vacancy in an office prior to the scheduled expiration of its term may be 

filled at any regular or special meeting of the Board of Directors.  An individual elected to fill a vacancy 

occurring in any such office for any reason shall serve the remainder of the term and until his or her 

successor shall have been duly elected and qualified. 

7.7 Immediate Past President. The Immediate Past President of the Board shall advise and 

counsel the Board and shall be responsible for the review and presentation of the annual nominating report 

to the Board of Directors and perform other duties and assume responsibilities as requested by the President. 

7.8 The President.  The President shall be the highest ranking officer of the Corporation and 

shall have the general powers and duties of supervision and management of the Corporation and shall 

perform all such other duties as usually pertain to the office or are properly required by the Board of 

Directors.  The President shall preside at all meetings of the Board and serve as Chair of the Executive 

Committee and Chair of the Board. 

7.9 The Vice President.  The Vice President shall, in the absence or at the request of the 

President, perform the duties and exercise the powers of the President.  The Vice President shall also have 

such powers and perform such duties as usually pertain to the office or as are properly required by the Board 

of Directors. 

7.10 The Treasurer
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(b) Procedures for disclosing a conflict of interest or possible conflict of interest to the 

Board of Directors or to an authorized Board Committee, and procedures for the Board or authorized Board 

Committee to determine whether a conflict exists; 

(c) A requirement that the person with the conflict of interest not be present at or 

participate in a Board or authorized Board Committee deliberation or vote on the matter giving rise to such 

conflict; provided that nothing in this Section 9.2(c) 



20943407.2  12  

(c) a requirement that the person who is the subject of a whistleblower complaint not be present at or 

participate in Board or committee deliberations or vote on the matter relating to such complaint, provided 

that nothing in this subsection (c) shall prohibit the Board or committee from requesting that the person 

who is subject to the complaint present information as background or answer questions at a committee or 

board meeting prior to the commencement of deliberations or voting relating thereto; and (d) a requirement 

that a copy of the policy be distributed to all Directors, officers, employees and to volunteers who provide 

substantial services to the Corporation.  For purposes of subsection (d), posting the Whistleblower Policy 
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11.2 Board Approval.  Notwithstanding Section 11.1 above, except for claims for 

indemnification (following the final disposition of an action or proceeding) not paid in full, the Corporation 

shall not be required to indemnify any person in connection with any action or proceeding (or part thereof) 

commenced by such person unless the commencement of such action or proceeding (or part thereof) by 

such person was authorized in the specific case by the Board of Directors. 

11.3 Insurance.  The Corporation may purchase directors’ and officers’ liability insurance if 

authorized and approved by the Board of Directors. 

ARTICLE XII 

FISCAL YEAR 

12.1 Fiscal Year.  The fiscal year of the Corporation shall begin on the 1st day of October and 

end on the 30th day of September in each year.  

ARTICLE XIII 

GENERAL 

13.1 Books and Records.  The Corporation shall keep, at the office of the Corporation: 

(a) correct and complete books and records of account;  

(b) minutes of the proceedings of the Members; 

(c) minutes of the proceedings of the Board of Directors and executive committee (if 

any);  

(d) a list or record containing the names and addresses o1 Tf
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to benefit as part of the accomplishment of its mission which benefit is available to all similarly situated 


	ARTICLE I  NAME AND OFFICES
	1.1 Name.  The name of the corporation is NEW YORK STATE MEDICAL GROUP MANAGEMENT ASSOCIATION, INC. (the “Corporation”).
	1.2 Offices.  The principal office of the Corporation shall be located within the State of New York as the Board of Directors of the Corporation (the “Board” or the “Board of Directors”) may from time to time determine.  The Corporation may also have ...

	ARTICLE II  PURPOSES
	2.1 Purposes.  The purposes of the Corporation shall be as set forth in its Certificate of Incorporation, as amended from time to time (the “Certificate of Incorporation”).

	ARTICLE III  MEMBERS
	3.1 Membership.  The members of the Corporation (each, a “Member” and collectively, the “Members”) shall consist of such persons who are committed to the stated purpose of the Corporation and eligible for membership as described in Section 3.2, and as...
	3.2 Classification of Members. Membership in the Corporation shall be classified in accordance with the following categories:
	(a) Regular Members.  Regular members shall consist of: (i) an individual who is directly employed in management or administrative support services by an entity formally organized to provide or facilitate the provision of healthcare services; (ii) an ...
	(b) Affiliate Members. Affiliate members shall consist of organizations or individuals that provide products or services to healthcare delivery organizations or serve in a vending or consulting role who do not qualify under the definition of “Regular ...
	(c) Faculty Members.  Faculty Members shall consist of individuals employed as full time professors in business or healthcare administration in an accredited institution of higher learning. Faculty Members of the Corporation shall be entitled to recei...
	(d) Student Members.  Student Members shall consist of individuals who are pursuing a healthcare or business-related degree at any accredited institution of higher learning and do not qualify for any other membership category.  Student Members of the ...
	(e) Other.  The Corporation may create other categories of membership as the Board of Directors may from time to time determine.  Such new categories of membership created by the Board shall not be able to run for and hold office or have any voting ri...

	3.3 Membership Dues. As a condition of membership, all members shall pay all annual dues, if any, as the Board of Directors may establish or modify from time to time, within ninety days of notice of such dues.  Failure to timely pay membership dues wi...
	3.4 Meetings.  Meetings of the Members may be held at such places, within or without this State, as the Board of Directors may from time to time determine.  The annual meeting of the Members shall be held on such date as shall be fixed from time to ti...
	3.5 Notice.  Notice of each meeting of the Members shall state the place, date and hour of the meeting and, unless it is an annual meeting, indicate that it is being issued by or at the direction of the person or persons calling the meeting.  Notice o...
	3.6 Waiver of Notice.  Notice of any meeting of the Members need not be given to any Member who submits a waiver of notice, in person or by proxy, whether before or after the meeting.  Waiver of notice may be written or electronic.  If written, the wa...
	3.7 Action by the Members.
	(a) Voting Privileges for Members.  Each individual Regular and Affiliate Member shall be entitled to cast one (1) vote on any vote coming before the Members eligible to vote. As a condition to maintaining voting privileges, all Regular and Affiliate ...
	(b) Authority.  Members are entitled to do the following: attend the annual meeting, vote on all matters the Board of Directors presents to them, elect the At Large Directors of the Board, serve on such committees of the Corporation as the Board of Di...
	(c) Participation by Teleconference.  Any one or more Members who is not physically present at a meeting of the Members may participate by means of a conference telephone or similar communications equipment or by electronic video screen communication....
	3.8 Proxies.  Every Member entitled to vote at a meeting of Members may authorize another person or persons to act for him or her by proxy.  No proxy shall be valid after the expiration of eleven (11) months from the date thereof unless otherwise prov...

	ARTICLE IV  BOARD OF DIRECTORS
	4.1 Management; Qualification.  The Corporation shall be managed by its Board of Directors and shall exercise all lawful powers of the Corporation that are not by statute, the Certificate of Incorporation, or these Bylaws required to be exercised by t...
	4.2 Composition; Number of Directors.  The Board of Directors shall consist of a minimum of three (3) and a maximum of seventeen (17) Directors.  Subject to the foregoing, the number of Directors may be fixed by action of the Board of Directors.  The ...
	4.3 Election of At-Large Directors and Term of Office for Directors.  At Large Directors shall be elected at the annual meeting of the Members by a plurality of the votes cast by the Members entitled to vote thereon.  Each Director shall hold office f...
	4.4 Removal.  Any Director may be removed for cause by vote of the Members, or by vote of the Directors provided there is a quorum of not less than a majority present at the meeting of Directors at which such action is taken.
	4.5 Resignation.  Any Director may resign his or her office at any time by giving written notice to the President or the Secretary.  Unless otherwise specified in the notice, the resignation shall take effect upon delivery thereof to such officer of t...
	4.6 Newly Created Directorships and Vacancies.  Newly created directorships resulting from an increase in the number of Directors elected or appointed at large, and vacancies among such Directors for any reason, may be filled by the vote of a majority...
	4.7 Property Rights of Directors.  No Director of the Corporation shall, by reason of such position, have any rights to or interest in the property or assets of the Corporation.  In the event that the Corporation is liquidated or dissolved or ceases t...
	4.8 Affiliation with Medical Group Management Association.  The Corporation shall be affiliated with the National Medical Group Management Association (“National MGMA”) by entering into an affiliation agreement with the national MGMA, which agreement ...
	4.9 Local Chapters.
	(a) Generally.  Members shall be administratively divided into geographic organizations referred to as “Local Chapters.”  The number, geographical area and designation of such Local Chapters shall be as determined by the Board of Directors from time t...
	(b) Local Chapter Officers.  Local Chapters will be governed by local chapter officers and are encouraged to elect a Local Chapter President, Vice President, Secretary, and Member at Large from among Regular Members or Affiliate Members (each a “Local...

	4.10 Audit Oversight.
	(a) During any such period the Corporation is required to file an independent certified public accountant’s audit report with the Attorney General pursuant to subdivision 1 of Section 172-b of the Executive Law, the Board of Directors, or a designated...
	(b) In addition to the foregoing, if the Corporation had annual revenue in excess of $1,000,000 in the prior fiscal year or reasonably expects to have annual revenue in excess of $1,000,000 in the current fiscal year, the Board or the Audit Committee ...
	i. review with the independent auditor the scope and planning of the audit prior to the audit’s commencement;
	ii. upon completion of the audit, review and discuss with the independent auditor: (A) any material risks and weaknesses in internal controls identified by the auditor; (B) any restrictions on the scope of the auditor’s activities or access to request...
	iii. annually consider the performance and independence of the independent auditor; and
	iv. if the foregoing duties are performed by the Audit Committee, report on the Audit Committee’s activities to the Board.

	ARTICLE V  MEETINGS OF THE BOARD OF DIRECTORS
	5.1 Annual Meetings.  The annual meeting of the Board of Directors shall be held on such date and at such time as shall be fixed from time to time by the Board or as may be specified in a notice of meeting.
	5.2 Special Meetings.  Special meetings of the Board of Directors may be called at any time by or at the direction of the President or by a majority of the entire Board.
	5.3 Notice.  Notice of each meeting of the Board of Directors, stating the place, date and time of the meeting shall be given to each Director entitled to vote at such meeting.  If delivered by first class mail, facsimile telecommunications or by elec...
	5.4 Waiver of Notice.  Notice of a meeting need not be given to any Director who submits a waiver of notice whether before or after the meeting, or who attends the meeting without protesting, prior thereto or at its commencement, the lack of notice to...
	5.5 Place of Meetings.  Meetings of the Board of Directors may be held at the office of the Corporation or at such other places, within or without this State, as the Board may from time to time determine.
	5.6 Quorum of Directors. A majority of the entire Board of Directors shall constitute a quorum for the transaction of business or of any specified item of business, unless a greater quorum requirement is required by law or the Certificate of Incorpora...
	5.7 Action by the Board of Directors.
	(a) Action.  Except as otherwise required by law or provided in the Certificate of Incorporation or these By-Laws, the vote of a majority of the Directors present at the time of the vote, if a quorum is present at such time, shall be the act of the Bo...
	(b) Participation by Teleconference.  Any one or more members of the Board of Directors who is not physically present at a meeting of the Board may participate by means of a conference telephone or similar communications equipment or by electronic vid...
	(c) Action by Directors Without a Meeting.  Any action required or permitted to be taken by the Board of Directors may be taken without a meeting if all of the Directors consent to the adoption of a resolution authorizing the action.  Such consent may...

	5.8 Minutes.  The Secretary or an authorized designee shall maintain complete and accurate minutes of each meeting of the Board of Directors and shall retain each notice sent and each resolution and written consent of the Board.  Said documents shall ...

	ARTICLE VI  COMMITTEES
	6.1 Board Committees.
	(a) Designation; Composition.  The Board of Directors may designate from among its members an executive committee and other committees, each consisting of three (3) or more Directors (each, a “Board Committee”).  The Board shall, by a majority vote th...
	(b) Authority; Service.  Each Board Committee, to the extent provided in the resolution of the Board of Directors or in the Certificate of Incorporation, shall have all the authority of the Board, except that no such committee shall have authority as ...

	6.2 Corporation Committees.  The Board of Directors may create one or more committees of the Corporation (“Corporation Committees”).  Corporation Committees shall be elected or appointed by the Board.  Each Corporation Committee shall have the powers ...
	6.3 Removal; Vacancies.  Committee members may be removed by the Board of Directors with or without cause at any time, and vacancies may be filled by the Board, at any regular or special meeting of the Board.  Committee members appointed to fill vacan...
	6.4 Alternate Members.  The Board of Directors may designate one (1) or more Directors as alternate members of any committee, who may replace any absent members or members at any meeting of such committee.
	6.5 Provisions Applicable to All Committees.
	(a) Reports.  It shall be the duty of each committee to make such reports as from time to time may be requested by the Board of Directors or the Chair of the Board, or as required by these By-Laws.
	(b) Procedures.  Subject to the provisions of these By-Laws and to any action of the Board, each committee shall establish its own rules and procedures.
	(c) Waiver of Notice.  If duly recorded in the minutes of the meeting, each committee member in attendance may waive notice of such meeting.
	(d) Quorum; Action.  A majority of the members of a committee shall constitute a quorum for the transaction of business or of any specified item of business, unless a greater quorum requirement is required by the Certificate of Incorporation.  Except ...
	(e) Minutes.  All committees shall maintain minutes of the meetings.
	(f) Action By Committee Members Without a Meeting.  Any action required or permitted to be taken by any committee may be taken without a meeting if all of the members of such committee consent to the adoption of a resolution authorizing the action.  S...
	(g) Participation by Teleconference.  Any one or more members of a committee who are not physically present at a meeting of such committee may participate by means of a conference telephone or similar communications equipment or by electronic video sc...


	ARTICLE VII  OFFICERS
	7.1 Offices.  The Board of Directors may elect or appoint a Secretary, and such other officers as it may determine.  Officers must either have their primary workplace or residence within the State of New York for the full term. No employee of the Corp...
	7.2 Term of Office and Qualification of Officers.  The Secretary shall be elected by the Board of Directors at its annual meeting.  The other officers listed in this Article VII shall automatically ascend to the next position (from Secretary to Treasu...
	7.3 Additional Officers.  Additional officers may be elected for such periods, have such authority and perform such duties, either in an administrative or other capacity, as the Board of Directors may from time to time determine.
	7.4 Removal of Officers.  Any officer may be removed by the Board of Directors, with or without cause, at any time.
	7.5 Resignation.  Any officer may resign at any time by giving written notice to the Board of Directors, the President or the Secretary.  Such resignation shall be effective upon delivery to such officer or on such other date specified in the notice, ...
	7.6 Vacancies.  A vacancy in an office prior to the scheduled expiration of its term may be filled at any regular or special meeting of the Board of Directors.  An individual elected to fill a vacancy occurring in any such office for any reason shall ...
	7.7 Immediate Past President. The Immediate Past President of the Board shall advise and counsel the Board and shall be responsible for the review and presentation of the annual nominating report to the Board of Directors and perform other duties and ...
	7.8 The President.  The President shall be the highest ranking officer of the Corporation and shall have the general powers and duties of supervision and management of the Corporation and shall perform all such other duties as usually pertain to the o...
	7.9 The Vice President.  The Vice President shall, in the absence or at the request of the President, perform the duties and exercise the powers of the President.  The Vice President shall also have such powers and perform such duties as usually perta...
	7.10 The Treasurer.  The Treasurer shall have the care and custody of all the moneys and securities of the Corporation.  The Treasurer shall cause to be entered in the books of the Corporation to be kept for that purpose full and accurate accounts of ...
	7.11 The Secretary.  The Secretary shall issue notices of all meetings of the Board of Directors where notices of such meetings are required by law or these By-Laws.  The Secretary shall attend all meetings of the Board and keep, or cause to be kept, ...

	ARTICLE VIII  RELATED PARTY TRANSACTIONS
	8.1 Related Party Transactions Qualified.  The Corporation shall not enter into any Related Party Transaction (as hereinafter defined) unless the transaction is determined by the Board of Directors, or an authorized Board Committee, to be fair, reason...
	8.2 Related Party Transaction Deliberations.  With respect to any Related Party Transaction involving the Corporation and in which a Related Party (as hereinafter defined) has a substantial financial interest, the Board of Directors, or an authorized ...
	(a) Prior to entering into the transaction, consider alternative transactions to the extent available;
	(b) Approve the transaction by not less than a majority vote of the Directors or committee members present at the meeting; and
	(c) Contemporaneously document in writing the basis for the Board’s or authorized committee’s approval, including its consideration of any alternative transactions.

	8.3 Fixing of Salaries.  The Board of Directors shall have authority to fix the compensation (if any) of Directors for services in any capacity.  The fixing of salaries (if any) of officers shall require the affirmative vote of a majority of the entir...
	8.4 Related Party Participation Prohibited.  No Related Party may participate in deliberations or voting relating to matters set forth in this Article IX; provided that nothing in this Article IX shall prohibit the Board of Directors or authorized com...

	ARTICLE IX  CONFLICT OF INTEREST
	9.1 Conflict of Interest Policy.  The Board of Directors shall adopt and oversee the implementation of, and compliance with, a conflict of interest policy (“Conflict of Interest Policy”) to ensure that its Directors, officers and Key Persons act in th...
	9.2 Policy Contents.  The Conflict of Interest Policy shall include, at a minimum, the following provisions:
	(a) A definition of the circumstances that constitute a conflict of interest;
	(b) Procedures for disclosing a conflict of interest or possible conflict of interest to the Board of Directors or to an authorized Board Committee, and procedures for the Board or authorized Board Committee to determine whether a conflict exists;
	(c) A requirement that the person with the conflict of interest not be present at or participate in a Board or authorized Board Committee deliberation or vote on the matter giving rise to such conflict; provided that nothing in this Section 9.2(c) s...
	(d) A prohibition against any attempt by the person with the conflict to influence improperly the deliberation or voting on the matter giving rise to such conflict;
	(e) A requirement that the existence and resolution of the conflict be documented in the Corporation’s records, including in the minutes of any meeting at which the conflict was discussed or voted upon; and
	(f) Procedures for disclosing, addressing and documenting Related Party Transactions in accordance with applicable law.

	9.3 Conflict Disclosure.  The Conflict of Interest Policy shall require that prior to the initial election of any Director, and annually thereafter, such Director shall complete, sign and submit to the Secretary of the Corporation or a designated comp...

	ARTICLE X  WHISTLEBLOWER POLICY
	10.1 Whistleblower Policy.  At any time the Corporation has twenty (20) or more employees and, in the prior fiscal year, had annual revenue in excess of One Million Dollars ($1,000,000.00), the Board of Directors shall adopt, and oversee the implement...
	10.2 Policy Contents.  The Whistleblower Policy shall include, at a minimum, the following provisions: (a) procedures for the reporting of violations or suspected violations of  laws  or corporate policies, including procedures for preserving the conf...

	ARTICLE XI  INDEMNIFICATION AND INSURANCE
	11.1 Indemnification.
	11.2 Board Approval.  Notwithstanding Section 11.1 above, except for claims for indemnification (following the final disposition of an action or proceeding) not paid in full, the Corporation shall not be required to indemnify any person in connection...
	11.3 Insurance.  The Corporation may purchase directors’ and officers’ liability insurance if authorized and approved by the Board of Directors.

	ARTICLE XII  FISCAL YEAR
	12.1 Fiscal Year.  The fiscal year of the Corporation shall begin on the 1st day of October and end on the 30th day of September in each year.

	ARTICLE XIII  GENERAL
	13.1 Books and Records.  The Corporation shall keep, at the office of the Corporation:
	(a) correct and complete books and records of account;
	(b) minutes of the proceedings of the Members;
	(c) minutes of the proceedings of the Board of Directors and executive committee (if any);
	(d) a list or record containing the names and addresses of all Members and the date each became a Member (and, if applicable, the class or classes of membership or capital certificates and the number of capital certificates held by each and the dates ...
	(e) a copy of these By-Laws.

	Any of the foregoing books, minutes and records may be in written form or in any other form capable of being converted into written form within a reasonable time.
	13.2 Loans to Directors and Officers.  No loans, other than through the purchase of bonds, debentures, or similar obligations of the type customarily sold in public offerings, or through ordinary deposit of funds in a bank, shall be made by the Corpor...
	13.3 Relation to Certificate of Incorporation.  These By-Laws are subject to, and governed by, the Certificate of Incorporation.

	ARTICLE XIV  AMENDMENTS
	14.1 Amendments.  These By-Laws may be amended or repealed, and new by-laws may be adopted, by an affirmative vote of: (a) the Members, at the time entitled to vote in the election of Directors; or (b) two-thirds of the entire Board of Directors.  Any...

	ARTICLE XV  DEFINITIONS
	15.1 Definitions.  As used herein the following terms shall have the meanings set forth below:


