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NY State Department of Health 
Medical Marijuana Application 

 
Silverpeak NY LLC 
 
Section I – Line Item #79  
 
Table of Contents: 
 
Statement for Section H #73 
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        NSLIJ Green Ventures LLC  
        NSLIJ Health System Enterprises Inc  
        NSLIJ Health Care Inc  
        NSLIJ Health System Inc  
 
    Cooper Mason Ventures NY LLC  
        Belle Investments LLC  
        B. Zaitz & Sons LLC  
 



Question 73 Response

Does any controlling person of the applicant, any manager, any principal stakeholder, any sole 
proprietor applicant, any general partner of a partnership applicant, any officer or member of the 
board of directors of a corporate applicant, or corporate general partner, or a combination of such 
persons collectively, maintain a ten percent interest or greater in any firm, association, 
foundation, trust, partnership, corporation or other entity, and such entity will or may provide 
goods, leases, or services to the registered organization, the value of which is or would be five 
hundred dollars or more within any one year?

OR

Does any entity maintain a ten percent interest or greater in the applicant, and such entity will or 
may provide goods, leases, or services to the registered organization, the value of which is or 
would be five hundred dollars or more within any one year?

If the answer to either of these questions is “Yes,” a statement with the name and address 
of the entity together with a description of the goods, leases, or services and the probable or 
anticipated cost to the registered organization, must be included with this application. 

North Shore-LIJ Green Ventures, LLC is an affiliate entity of the North Shore-Long Island 
Jewish Health System (“NSLIJ”).  It is expected that in the applicant’s moving forward with 
start-up operations and working to develop clinically effective treatments for the conditions 
targeted under the Act, NSLIJ may potentially provide the entity with (a) administrative services, 
including, but not limited to, human resources and real estate asset management, (b) clinical and 
research expertise, and (c) support and guidance on the entity’s security operations.  To the 
extent that the parties determine to have NSLIJ provide any and all of the foregoing, it will be 
done on fair market terms pursuant to arms-length agreements.

In addition, the applicant plans to enter into leases with affiliate entities of NSLIJ for the five
dispensary sites described in the Application.  Such leases will be on fair market terms pursuant 
to arms-length agreements. The estimated monthly rent for such leases is estimated to be 
approximately $100,000 in the aggregate, plus pass-through of operating and tax expenses on 
fair market terms.

Two managers of Cooper Mason Ventures NY LLC, Jordan Lewis and Ben Zaitz, have extensive 
agricultural knowledge. Jordan Lewis, through his company Cooper Mason Ventures LLC d/b/a
Silverpeak Apothecary (“Silverpeak Apothecary”), was a leader in the implementation of the 
medical marijuana program in Colorado.  Based on his expertise regarding optimal growing 
conditions and treatment of medical conditions using cannabis, he will contribute to the joint 
research effort with NSLIJ to develop clinically effective treatments. To the extent the parties 
determine that there is relevant product or raw materials or intellectual property that can facilitate 
the research efforts, such product or raw materials or intellectual property will be provided by 

55429 v.1
 



Silverpeak Apothecary on fair market terms pursuant to arms-length agreements. Silverpeak 
Apothecary is located at 434 East Cooper Avenue, Unit 205, Aspen, Colorado 81611.  

55429 v.1
 



Question 74 Response

A. Is the applicant a corporate subsidiary or affiliate of another corporation?  

If the answer to this question is “Yes,” a statement setting forth the name and address of the 
parent or affiliate, the primary activities of the parent or affiliate, the interest in the applicant 
held by the parent or affiliate, and the extent to which the parent will be involved in the 
activities of the applicant, and responsible for the financial and contractual obligations of the 
subsidiary must be included with this application.  The organizational and operational 
documents of the corporate subsidiary or affiliate must also be submitted, including but not 
limited to, as applicable:  the certificate of incorporation, bylaws, articles of organization, 
partnership agreement, operating agreement, and all amendments thereto, and other 
applicable documents and agreements including in relation to the subsidiary or affiliate’s 
financial or contractual obligations with respect to the applicant.

Yes.  The applicant is a joint venture among North Shore-LIJ Green Ventures, LLC (“Green 
Ventures”) and Cooper Mason Ventures NY LLC (“CMV NY”).  Green Ventures owns a 50% 
interest in the applicant and CMV NY owns a 50% interest in the applicant.

Green Ventures is a newly formed New York limited liability company which has been formed 
for the purpose of holding an investment in the applicant.  Green Ventures is located at 145 
Community Drive, Great Neck, New York 11021.  The joint venture will have its own Board of 
Managers appointed by the members and will have officers appointed by its Board of Managers.  
The joint venture will be financed by both members.

Green Ventures is a pass-through limited liability company with its sole member being North 
Shore Health System Enterprises, Inc. (“Enterprises”), a New York for-profit corporation located 
at 150 Community Drive, Great Neck, New York 11021.  The sole member of Enterprises is North 
Shore-Long Island Jewish Health Care, Inc. (“Health Care Inc.”), whose sole member is North 
Shore-Long Island Jewish Health System, Inc. (“Health System”).  Enterprises is a holding 
company of for-profit corporations of the Health System, and has its own Board of Managers and 
officers.

The Health System is a system of 19 hospitals and the largest health system in the State of New 
York, serving eight million people in the New York metropolitan area.  The Health System is the 
owner of The Feinstein Institute for Medical Research in Manhasset, New York, an institute that 
ranks among the nation’s top six percent of all institutions that receive funding from the National 
Institutes of Health.  The Health System is also the home of the largest “corporate university” in 
the healthcare industry, the Center for Learning and Innovation, and owns an insurance company, 
North Shore-LIJ CareConnect Insurance Company, Inc.

Attached as Exhibit A are a certified copy of the Articles of Organization and amendments thereto 
of Green Ventures and the Operating Agreement of Green Ventures.  Attached as Exhibit B are a 



certified copy of the Certificate of Incorporation and amendments thereto of Enterprises and the 
By-Laws of Enterprises.  Attached as Exhibit C are a certified copy of the Certificate of 
Incorporation and amendments thereto of Health Care Inc. and the By-Laws of Health Care Inc.  
Attached as Exhibit D are a certified copy of the Certificate of Incorporation and amendments 
thereto of the Health System and the By-Laws of the Health System.

The following entities in the CMV NY chain of ownership in the applicant hold a ten percent or 
greater indirect interest in the applicant: (1) Belle Investment, LLC, a Colorado limited liability 
company wholly owned by Jordan Lewis, owns a 41.225% interest in CMV NY; and (2) B. Zaitz 
& Sons, LLC, a Delaware limited liability company wholly owned by immediate family members 
of Ben Zaitz, David Zaitz (24.07%), Hilary Zaitz (24.07%) and Samantha Zaitz (24.07%), and 
BAZ Special Trust (27.79%) for which Ben Zaitz is the grantor, owns a 41.225% interest in CMV 
NY.  Jordan Lewis was the founder of Cooper Mason Ventures, LLC d/b/a Silverpeak Apothecary, 
a leader in the implementation of the medical marijuana program in Colorado.

Attached as Exhibit E are a certified copy of the Articles of Organization and all amendments 
thereto of CMV NY filed with the NYS Department of State, and the Operating Agreement of 
CMV NY. Attached as Exhibit F are a certified copy of the Articles of Organization and all 
amendments thereto and the Operating Agreement of Belle Investments, LLC. Attached as Exhibit 
G are a certified copy of the Articles of Organization and all amendments thereto and the Operating 
Agreement of B. Zaitz & Sons, LLC.



B.  Is any owner, partner or member of the applicant not a natural person?

If the answer to this question is “Yes,” a statement must be included with this application 
setting forth the name and address of the entity, the primary activities of the entity, the 
interest in the applicant held by the entity, and the extent to which the entity will be involved
in the activities of the applicant, and responsible for the financial and contractual obligations 
of the applicant.  The organizational and operational documents of the entity must also be 
submitted, including but not limited to, as applicable: the certificate of incorporation, 
bylaws, articles of organization, partnership agreement, operating agreement, and all 
amendments thereto, and other applicable documents and agreements including in relation 
to the entity’s financial or contractual obligations with respect to the applicant, and the 
identification of all those holding an interest or ownership in the entity and the percentage 
of interest or ownership held in the entity.  If an interest or ownership in the entity is not 
held by a natural person, the information and documentation requested herein must be 
provided going back to the level of ownership by a natural person (Principal Stakeholder). 

Yes.  The applicant is a joint venture among North Shore-LIJ Green Ventures, LLC (“Green 
Ventures”) and Cooper Mason Ventures NY LLC (“CMV NY”).  Green Ventures owns a 50% 
interest in the applicant and CMV NY owns a 50% interest in the applicant.  

Green Ventures is a newly formed New York limited liability company which has been formed 
for the purpose of holding an investment in the applicant.  Green Ventures is located at 145 
Community Drive, Great Neck, New York 11021.  The joint venture will have its own Board of 
Managers appointed by the members and will have officers appointed by its Board of Managers.  
The joint venture will be financed by both members.

Green Ventures is a pass-through limited liability company with its sole member being North 
Shore Health System Enterprises, Inc. (“Enterprises”), a New York for-profit corporation located 
at 150 Community Drive, Great Neck, New York 11021.  The sole member of Enterprises is North 
Shore-Long Island Jewish Health Care, Inc. (“Health Care Inc.”), whose sole member is North 
Shore-Long Island Jewish Health System, Inc. (“Health System”).  Enterprises is a holding 
company of for-profit corporations of the Health System, and has its own Board of Managers and 
officers.

The Health System is a system of 19 hospitals and the largest health system in the State of New 
York, serving eight million people in the New York metropolitan area.  The Health System is the 
owner of The Feinstein Institute for Medical Research in Manhasset, New York, an institute that 
ranks among the nation’s top six percent of all institutions that receive funding from the National 
Institutes of Health. The Health System is also the home of the largest “corporate university” in 
the healthcare industry, the Center for Learning and Innovation, and owns an insurance company, 
North Shore-LIJ CareConnect Insurance Company, Inc.



Attached as Exhibit A are a certified copy of the Articles of Organization and amendments thereto 
of Green Ventures and the Operating Agreement of Green Ventures.  Attached as Exhibit B are a 
certified copy of the Certificate of Incorporation and amendments thereto of Enterprises and the
By-Laws of Enterprises.  Attached as Exhibit C are a certified copy of the Certificate of 
Incorporation and amendments thereto of Health Care Inc. and the By-Laws of Health Care Inc.  
Attached as Exhibit D are a certified copy of the Certificate of Incorporation and amendments 
thereto of the Health System and the By-Laws of the Health System.

The following entities in the CMV NY chain of ownership in the applicant hold a ten percent or 
greater indirect interest in the applicant: (1) Belle Investment, LLC, a Colorado limited liability 
company wholly owned by Jordan Lewis, owns a 41.225% interest in CMV NY; and (2) B. Zaitz 
& Sons, LLC, a Delaware limited liability company wholly owned by immediate family members 
of Ben Zaitz, David Zaitz (24.07%), Hilary Zaitz (24.07%) and Samantha Zaitz (24.07%), and 
BAZ Special Trust (27.79%) for which Ben Zaitz is the grantor, owns a 41.225% interest in CMV 
NY.  Jordan Lewis was the founder of Cooper Mason Ventures, LLC d/b/a Silverpeak Apothecary, 
a leader in the implementation of the medical marijuana program in Colorado.

Attached as Exhibit E are a certified copy of the Articles of Organization and all amendments 
thereto of CMV NY filed with the NYS Department of State, and the Operating Agreement of 
CMV NY. Attached as Exhibit F are a certified copy of the Articles of Organization and all 
amendments thereto and the Operating Agreement of Belle Investments, LLC. Attached as Exhibit 
G are a certified copy of the Articles of Organization and all amendments thereto and the Operating 
Agreement of B. Zaitz & Sons, LLC.



Question 75 & 76 Response 
 
Silverpeak NY LLC (“SPNY”) is equally owned by North Shore LIJ (“NSLIJ”) and its operating partner 
Cooper Mason Ventures (“CMV”).  Each party brings to the table considerable financial stability, with 
NSLIJ holding over $9 billion in assets on its balance sheet and CMV providing access to smart capital 
familiar with both the marijuana industry specifically and the agricultural market generally. 
  
Following submission of the application, SPNY’s executed Operating Agreement calls for each owner to 
contribute in aggregate an estimated $4 million in cash earmarked specifically for construction and lease 
costs associated with near-term lease execution and construction.  
  
Upon receipt of a license from the New York State Department of Health, SPNY’s executed operating 
agreement calls for up to $35 million in additional funds to complete site development and shore up 
working capital to sustain the entity for 18 months, well past the targeted January, 2016 deadline to 
begin selling treatments. Indeed, SPNY began raising these funds 2 months ago from sophisticated, 
industry-specific investors associated with CMV’s primary backer, B. Zaitz and Sons LLC, which itself 
holds assets worth in excess of $50 million.  
 
The following schedules provide projected budget summaries for each of the proposed manufacturing 
and dispensing facilities.  On each schedule one will find a timetable that portrays how long each one of 
the major phases of construction will take and the total construction costs to complete each project 
from beginning to end.  For planning purposes the figures are considered to be conservatively high. 



1001 Oyster Bay Road - Projected Construction Budget

Scheduling Summary:
Phase I Renovation:

Entitlement Amendment:
Site Improvements and Infrastructure:

Core and Shell Improvements:
FFE Improvements:

Phase II Renovation/Addition

Entitlement Amendment:
Site Improvements and Infrastructure:

Core and Shell Improvements:
Greenhouse Erection Period:

FFE Improvements:

Build-Out Summary: Site Area (sq. ft.): 328,442 

Use Distributions
Phase I Floor 
Area (sq. ft.)

Phase II Floor Area 
(sq. ft.)

Support and Processing 5,735 25,071

Cultivation Area 8,839 28,042

Manufacturing 5,494 33,322

Total Square Footage 20,068 86,435

Construction Cost Summary:

Cost Summary Original Budget
Adjustment

s
Scheduled Value

% 
Change

Cost/ sq. 
ft.

% of 
Total

Total 
Completed

Balance

PHASE I

Site Work, Civil and Infrastructure $3,500,000 $0 $3,500,000 0% $10.66 63% $0 $3,500,000

Support and Processing Area $544,825 $0 $544,825 0% $95 10% $0 $544,825

Cultivation Area $813,188 $0 $813,188 0% $92 15% $0 $813,188

Manufacturing Area $686,750 $0 $686,750 0% $125 12% $0 $686,750

Phase I Total $5,544,763 $0 $5,544,763 0% $276 100% $0 $5,544,763

PHASE II

Cultivation and Support Area

Core and Shell/White Box Construction Cos $3,760,650 $0 $3,760,650 0% $150 30% $0 $3,760,650

Greenhouse Costs $834,250 $0 $834,250 0% $30 7% $0

FFE (excluding non-fixed items) $2,496,311 $0 $2,496,311 0% $47 20% $0 $2,496,311

Manufacturing Area

Core and Shell/White Box Construction Cos $3,765,386 $0 $3,765,386 0% $113 30% $0 $3,765,386

FFE (excluding non-fixed items) $1,566,134 $0 $1,566,134 0% $47 13% $0 $1,566,134

Phase II Total $12,422,731 $0 $12,422,731 0% $144 100% $0 $11,588,481

Total Phase I & II Construction Costs $17,967,494 $0 $17,967,494 0% $420 100% $0 $17,967,494

Site prep and erection of approx. 30,000 sq. ft. of pre-fabricated greenhouse structures
All fixed finishes and equipment install and final inspections/certificate of occupancy.

To include an internal renovation of the southernmost wing of existing building including approximately 18,250 sq. ft. 

Included in Phase I above
Included in Phase I above
Including permit review and all structural and  white box improvements including core MEP.

Land Use amendment to allow for the minor site plan adjustment and change of proposed use.
Including permit review and all structural and  white box improvements including core MEP.
Including permit review and all structural and  white box improvements including core MEP.
All fixed finishes and equipment install and final inspections/certificate of occupancy.

 To include an internal renovation of remaining ground level of building and addition of greenhouse structures to north totaling 
approximately 88,000 sq. ft.

1001 Oyster Bay Road Budget Summary (v01) 6/3/2015



907 Northern Blvd Budget Summary (v01) 6/3/2015

907 Northern Blvd. - Projected Construction Budget

Scheduling Summary:

Design completion: 4-6 weeks

Filing and jurisdictional approvals: 4-6 weeks

Construction: 8-10 weeks

Jurisdictional sign offs: 2-4 weeks
FF&E:

Build-Out Summary: Site Area (sq. ft.): 2,465 

Phase I Floor Area (sq. 
ft.)

Dispensary area 2,465

Total Square Footage 2,465

Construction Cost Summary:

Cost Summary Original Budget
Adjustment

s
Scheduled Value % Change

Cost/ sq. 
ft.

% of Total
Total 

Completed
Balance

Fit Out

Construction $739,500 $739,500 0% $300 $739,500

Soft costs $110,925 $110,925 $45 $110,925

Manufacturing Area

FFE (excluding non-fixed items) $246,500 $0 $246,500 0% $100 22% $0 $246,500

Project Total $1,096,925 $0 $1,096,925 0% $445 22% $0 $1,096,925

                        2 weeks



121 East 20th Street Budget Summary (v01) 6/3/2015

121 East 20th Street - Projected Construction Budget

Scheduling Summary:

Design completion: 4-6 weeks

Filing and jurisdictional approvals: 2-3 weeks

Construction: 8-10 weeks

Jurisdictional sign offs: 2 weeks
FF&E:

Build-Out Summary: Site Area (sq. ft.): 3,025 

Phase I Floor Area (sq. 
ft.)

Dispensary area 3,025

Total Square Footage 3,025

Construction Cost Summary:

Cost Summary Original Budget
Adjustment

s
Scheduled Value % Change

Cost/ sq. 
ft.

% of Total
Total 

Completed
Balance

Fit Out

Construction $1,210,000 $1,210,000 0% $400 $1,210,000

Soft costs $136,125 $136,125 $136,125

Manufacturing Area

FFE (excluding non-fixed items) $302,500 $0 $302,500 0% $100 18% $0 $302,500

Project Total $1,648,625 $0 $1,648,625 0% $545 18% $0 $1,648,625

                        2 weeks



1 Edgewater Budget Summary (v01) 6/3/2015

1 Edgewater Plaza - Projected Construction Budget

Scheduling Summary:

Design completion: 4-6 weeks
Filing and jurisdictional 

approvals:
2-3 weeks

Construction: 8-10 weeks

Jurisdictional sign offs: 2 weeks
FF&E:

Build-Out Summary: Site Area (sq. ft.): 2,000 

Phase I Floor Area (sq. 
ft.)

Dispensary area 2,000

Total Square Footage 2,000

Construction Cost Summary:

Cost Summary Original Budget
Adjustment

s
Scheduled Value % Change

Cost/ sq. 
ft.

% of Total
Total 

Completed
Balance

Fit Out

Construction $650,000 $650,000 0% $325 $650,000

Soft costs $90,000 $90,000 $45 $90,000

Manufacturing Area

FFE (excluding non-fixed items) $200,000 $0 $200,000 0% $100 21% $0 $200,000

Project Total $940,000 $0 $940,000 0% $470 21% $0 $940,000

                        2 weeks



3001 Expressway Drive South Budget Summary (v01) 6/3/2015

3001 Expressway Drive South  - Projected Construction Budget

Scheduling Summary:
Design completion:

Filing and jurisdictional approvals: 4-6 weeks
Construction duration: 8-10 weeks
Jurisdictional sign off: 2-4 weeks

FF&E: 2 weeks

Build-Out Summary: Site Area (sq. ft.): 2,385 

Phase I Floor Area (sq. 
ft.)

Dispensary area 2,385

Total Square Footage 2,385

Construction Cost Summary:

Cost Summary Original Budget
Adjustment

s
Scheduled Value % Change

Cost/ sq. 
ft.

% of Total
Total 

Completed
Balance

Fit Out

Construction $715,500 $715,500 0% $300 $715,500

Soft costs $107,325 $107,325 $45 $107,325

Manufacturing Area

FFE (excluding non-fixed items) $238,500 $0 $238,500 0% $100 22% $0 $238,500

Project Total $1,061,325 $0 $1,061,325 0% $445 22% $0 $1,061,325

4 weeks
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 1 

Article I 

Name

Section 1.1 Name.  This corporation shall be known as North Shore Health 
System Enterprises, Inc. (hereinafter the “Corporation”).



 2 

Article II 

Shareholder

Section 2.1 Shareholder.  The sole shareholder of the Corporation shall be 
North Shore–Long Island Jewish Health System, Inc., a not-for-profit corporation 
organized and existing under the laws of the State of New York (hereinafter in such 
capacity referred to as the “Shareholder”). 

Section 2.2 Annual Meeting.  The Annual Meeting of the Shareholder for the 
election of Directors and for the transaction of such other business as may properly come 
before the meeting shall be held each year on such date and at the place and time as may 
be fixed by the Shareholder. 

Section 2.3 Special Meetings.  Special meetings of the Shareholder may be 
called by the Chairman of the Board or by order of the Board of Directors when deemed 
expedient.

Section 2.4 Action by Shareholder.  Any action to be taken by the 
Shareholder pursuant to these By-laws shall be deemed to have been validly taken if 
either:  (i) it is taken without a meeting in the form of a written consent, setting forth the 
actions to be taken, signed by either the Chairman, Chief Executive Officer or another 
officer of the Shareholder; or (ii) it is taken in the form of a validly taken action of the 
Board of Trustees or of the Executive Committee of the Shareholder.   
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Article III 

Board of Directors 

Section 3.1 Duties and Responsibilities.  The Corporation shall be managed 
by the Board of Directors.  The Board of Directors may adopt such rules and regulations 
for the conduct of its meetings, the exercise of its powers and the management of the 
affairs and property of the Corporation as it may deem proper, not inconsistent with the 
laws of the State of New York, the Certificate of Incorporation of the Corporation or 
these By-laws.

Section 3.2 Number of Directors.  The number of Directors constituting the 
entire Board of Directors of the Corporation shall initially be the number of Directors 
elected and in office immediately after the Annual Meeting of the Shareholder held in 
2000.  At all times after such Annual Meeting, the number of Directors may be changed 
and fixed from time to time by a vote of the Shareholder, by the actions of electing, 
removing or accepting the resignations of Directors, with the number of Directors elected 
and in office at any time being the number so fixed.  The number of Directors in office at 
any given time shall constitute the entire Board for purposes of the Business Corporation 
Law.  The Chief Executive Officer of the Corporation shall at all times, by virtue of his 
or her office, be a voting member of the Board of Directors and shall for all purposes of 
these By-laws be counted as such in determining the number of Directors constituting the 
entire Board of Directors of the Corporation. 

Section 3.3 Qualifications of Directors.  Persons elected to the Board of 
Directors shall be of good moral character and reputation and of suitable age and 
discretion.  In selecting Directors, consideration should be given to the candidate's: 

(a) demonstrated interest in the objectives and purposes of the 
Corporation;

(b) willingness to accept responsibility for governance, including 
availability to participate actively in matters related to the Corporation; 

(c) areas of interest and expertise; and 

(d) experience in organizational and communal activities. 

Section 3.4  Election of Directors.  Directors shall be elected, and newly 
created Directorships or vacancies shall be filled, by the Shareholder in accordance with 
Article II.  Newly created Directorships and vacancies may also be filled by the 
Shareholder as provided in Section 3.6. 
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Section 3.5 Term of Office of Directors.  Directors shall be elected to serve 
for a term of one year or until their successors are elected and qualified. 

Section 3.6 Newly Created Directorships; Vacancies.  Newly created 
Directorships resulting from an increase in the number of Directors, and vacancies among 
such Directorships occurring for any reason, may be filled by vote of the Shareholder.  A 
Director elected to fill a vacancy shall hold office until the next Annual Meeting of the 
Shareholder or until his or her successor is elected and qualified.

Section 3.7 Resignation.  Any Director may resign at any time by giving 
written notice of such resignation to the Board of Directors, the Chairman of the Board, 
or the Secretary.  Such resignation shall take effect at the time specified therein or, if not 
so specified, upon receipt thereof. 

Section 3.8 Compensation.  Directors shall not receive compensation for 
serving as Directors, provided however that nothing herein shall be construed to prevent a 
Director from serving the Corporation in another capacity for which compensation is 
received.  No Director shall be permitted to vote on the compensation to be paid to him or 
her in any capacity, provided that the presence of such Director may be counted in 
determining the presence of a quorum. 

Section 3.9 Removal of Directors.  Any Director may be removed for cause 
by a vote of the Shareholder or by a vote of the Board of Directors, provided there is a 
quorum of not less than a majority present at the meeting of Directors or the Shareholder 
at which such action is taken.  Any Director may also be removed without cause by the 
Shareholder.  At least five days' notice that the removal for cause of such Director will be 
considered at a meeting of either the Board of Directors or the Shareholder shall be given 
to the Directors or to the Shareholder, as applicable. 
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Article IV 

Meetings of the Board of Directors 

Section 4.1 Annual Meeting.  The Annual Meeting of the Board of Directors 
for the election of Corporate Officers of the Corporation and for the transaction of such 
other business as may properly come before the Board shall be held in the month of June, 
July or August of each year, on such date in such month and at the place and time as may 
be fixed by the Board of Directors, or at such other place and time as shall be established 
from time to time by the Board of Directors. 

 Section 4.2 Regular Meetings.  Regular meetings of the Board of Directors 
shall be held at such times and places as may be determined by the Board of Directors.   

Section 4.3 Special Meetings.  Special meetings of the Board of Directors 
may be called at any time by the Chairman of the Board, or by the Chairman-Elect or any 
Vice Chairman in the absence of the Chairman of the Board, and shall be called by the 
Secretary upon the written request of not less than ten percent of the members of the 
Board of Directors.  Special meetings shall be held at the offices of the Corporation or at 
such other place as may be designated in the notice of the meeting, and at the time and 
date specified in the notice of the meeting or in the waiver of notice thereof. 

Section 4.4 Notice of Meeting.  All meetings of the Board of Directors shall 
be held upon notice.  Notice of meetings of the Board of Directors shall be mailed to each 
Director at the address designated by him or her for such purpose or, if none is 
designated, at his or her last known address, not less than ten days before the day on 
which the meeting is to be held, or sent by telegram, facsimile transmission or electronic 
mail to such address or delivered to such Director personally, in each case not less than 
seven days before the day of such meeting.  Notwithstanding the foregoing, special 
meetings of the Board of Directors may be held with only one day's notice sent by 
telegram, facsimile transmission or electronic mail, or delivered personally, to each 
Director at such address.  Notice of any meeting of the Board of Directors shall also 
constitute notice of a meeting of (i) the Shareholder; and (ii) the Executive Committee, if 
any (to be held at the same place and time as, or in lieu of, such meeting of the Board of 
Directors in the event a quorum of the Board of Directors is not present at such meeting). 
Notice of a meeting of the Board of Trustees of North Shore-Long Island Jewish Health 
System, Inc. or of its Executive Committee shall constitute notice of a meeting of the 
Board of Directors of this Corporation to be held at the same place as and concurrently 
with or immediately following such meeting of the Board of Trustees of North Shore-
Long Island Jewish Health System, Inc. or of its Executive Committee, provided that at 
the time such notice is given, all members of the Board of Directors of this Corporation 
are members of the Board of Trustees of North Shore-Long Island Jewish Health System, 
Inc. or of its Executive Committee, as the case may be. 

Section 4.5 Waiver of Notice of Meeting.  Notice of any meeting need not be 
given to any Director who signs a waiver of notice before or after the meeting or who 



 6 

attends the meeting without protesting prior thereto or at its commencement the lack of 
notice thereof.  

Section 4.6 Quorum.  Except as may otherwise expressly be required by law 
or these By-laws, the presence of a number of Directors sufficient to constitute a quorum 
as provided herein shall be necessary for the transaction of business at all meetings of the 
Board of Directors.  The number of Directors sufficient to constitute a quorum at any 
time shall be equal to one-third of the entire Board of Directors.  In the absence of a 
quorum, a majority of the Directors present may adjourn the meeting from time to time 
until a quorum is present.  At any such adjourned meeting at which a quorum is present, 
any business may be transacted which might have been transacted at the meeting as 
originally called.  

Section 4.7 Voting.  Except as otherwise provided in Section 3.8 of these By-
Laws, each Director shall be entitled to one vote on each matter submitted to a vote of 
Directors.  At all meetings of the Board of Directors, all matters shall be decided by the 
vote of a majority of the Directors present at the time of such vote, if a quorum is present 
at such time, except as otherwise expressly required by law or by these By-laws.

Section 4.8 Action by Board of 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 members of the Board of Directors consent in writing to the adoption of a 
resolution authorizing the action.  The resolution and the written consents thereto shall be 
filed with the minutes of the proceedings of the Board of Directors.

Section 4.9 Telephonic Participation in Meetings.  All members of the Board 
of Directors shall be permitted to participate in a meeting of the Board of Directors by 
means of a conference telephone call or similar communication equipment allowing all 
persons participating in the meeting to hear each other at the same time.  Participation by 
such means shall constitute presence in person at a meeting.   
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Article V 

Corporate Officers 

Section 5.1 Corporate Officers.  The Corporate Officers of the Corporation 
shall consist of a Chairman of the Board of Directors (sometimes referred to herein as 
“Chairman of the Board” or “Chairman”), a Chief Executive Officer, a Treasurer and a 
Secretary.  In addition, the Board of Directors may as it deems appropriate from time to 
time, elect a President, a Chief Operating Officer, one or more Vice Presidents (including 
Executive and Senior Vice Presidents), one or more Assistant Secretaries, and such other 
officers as the Board shall determine to be necessary.  The Board of Directors may also 
elect, from among its number, one or more Vice Chairmen.  The Vice Chairmen and 
other Corporate Officers elected by the Board of Directors shall perform such duties as 
may be assigned to them from time to time by the Board of Directors.  The Chairman and 
Chairman-Elect, any Vice Chairmen, and the Chief Executive Officer shall be Directors; 
all other Corporate Officers may, but need not, be Directors.  Two or more titles may be 
held by the same person, but the offices of Chief Executive Officer and Secretary shall 
not be held concurrently by the same person.  The Board of Directors may elect a 
successor to the Chairman of the Board (the "Chairman-Elect") at such time as the Board 
of Directors may determine, with one year in advance of the anticipated commencement 
of his or her term as Chairman of the Board being customary.  During the interim period 
between his or her election as Chairman-Elect and the commencement of his or her term 
as Chairman of the Board, the Chairman-Elect shall become familiar with the duties of 
the Chairman of the Board.  The Chairman of the Board shall, in his or her reasonable 
discretion, involve the Chairman-Elect in the decision-making process with respect to 
matters for which the Chairman of the Board is responsible and permit the Chairman-
Elect to attend meetings which the Chairman of the Board would be permitted or required 
to attend, review documents customarily reviewed or analyzed by the Chairman of the 
Board, and be privy to all aspects of the Corporation's business and activities.  Each 
person elected under this Section 5.1 shall be a “Corporate Officer.”

Section 5.2 Chairman of the Board.  The Chairman of the Board shall preside 
at all meetings of the Board of Directors, and shall coordinate the work of all committees.  
The Chairman of the Board shall be chairman of the Executive Committee, if any, and an 
ex officio voting member of all other Committees of the Board of Directors and 
Committees of the Corporation, subject to applicable law, and except to the extent 
precluded by these By-laws and applicable law, shall appoint, and may remove, the 
members and chairmen of all committees, with the exception of Committees of the Board 
and other committees whose membership consists of specified officers or other specified 
persons as may be prescribed in these By-laws.  The Chairman of the Board shall have 
the authority to determine the membership of any committee provided for in these By-
laws whose membership is not fixed by these By-laws or whose membership is to be 
determined as otherwise provided herein.  The Chairman of the Board shall select 
individuals to serve on committees on the basis of their interest in the purposes of the 
committee and their ability and willingness to participate actively in the work of the 
committee. 
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Section 5.3 Chief Executive Officer.  The Chief Executive Officer shall have 
all necessary authority with respect to and be responsible for the administration of all 
departments of the Corporation, subject only to the policies adopted and decisions made 
by the Board of Directors.  The Chief Executive Officer shall recommend to the Board of 
Directors for its approval the overall strategy of the Corporation and its organizational 
structure.  The Chief Executive Officer shall be the direct executive representative of the 
Board of Directors in the management of the operations of the Corporation.

Section 5.4 Treasurer.  The Treasurer shall be responsible for supervision of 
the care and custody of all funds and securities of the Corporation, shall keep or cause to 
be kept a full and accurate account of all monies received and paid on account of the 
Corporation and shall render a statement of accounts whenever the Board of Directors 
shall require.  The Treasurer shall have such other powers and duties as may be assigned 
from time to time by the Board of Directors.   

Section 5.5 Secretary.  The Secretary (or any Assistant Secretary in the 
absence of the Secretary) shall record all votes and the minutes of all proceedings of the 
Board of Directors in a minute book to be kept permanently for such purpose, shall give 
or cause to be given all notices required by law or by these By-laws, shall have custody 
of the corporate seal and authority to affix the same to any obligation, instrument or 
contract executed on behalf of the Corporation and, when so affixed, to attest the same by 
signature, shall keep and account for all books, documents, papers and records of the 
Corporation, except those for which another officer or agent is properly accountable, and 
shall have such other powers and duties as may be assigned from time to time by the 
Board of Directors.

Section 5.6 Powers and Duties of Officers.  The powers and duties of the 
Corporate Officers shall be such as may be prescribed pursuant to these By-laws or from 
time to time by the Board of Directors and, to the extent not so prescribed, as usually 
appertain to their respective offices, subject to the control of the Board of Directors. 

Section 5.7 Election; Term of Office of Officers.  Except as provided herein 
and in Section 5.9 hereof, Corporate Officers shall be elected at the Annual Meeting of 
the Board of Directors or at such other times at which the Board of Directors may elect a 
Corporate Officer, and shall hold office until the next Annual Meeting of the Board of 
Directors or until their successors shall have been elected and qualified.   

Section 5.8 Resignation; Removal of Officers.  Any Corporate Officer may 
resign at any time by giving written notice of such resignation to the Board of Directors, 
the Chairman of the Board or the Secretary.  Such resignation shall take effect at the time 
specified therein or, if not so specified, upon receipt thereof.  Any person serving as the 
Chairman of the Board or the Chief Executive Officer may be removed from such office 
with or without cause at any time by the Board of Directors provided, however, that such 
action may be taken only at a meeting of the Board of Directors the notice for which 
contains a statement that such action would be considered at the meeting.  Any person 



 9 

serving as a Corporate Officer in any other capacity may be removed from such office 
with or without cause at any time by the Board of Directors.

Section 5.9 Vacancies.  Vacancies in any Corporate Officer position, whether 
occurring by death, resignation, removal or otherwise, may be filled at any time by the 
Board of Directors.

Section 5.10 Administrative Officers and Positions.  The Chief Executive 
Officer may from time to time designate new or additional administrative titles, including 
but not limited to Senior Vice President and Vice President, and may appoint persons to 
fill such administrative positions.  Any persons appointed to such positions shall be 
considered administrative officers of the Corporation, shall have such powers and duties 
as may be assigned to them from time to time by the Chief Executive Officer, and shall 
serve at the pleasure of the Chief Executive Officer.  Despite their administrative titles, 
however, such persons shall not be Corporate Officers of the Corporation.
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Article VI 

Committees 

Section 6.1 Appointment of Committees.

 (a) The Board of Directors, by resolution adopted by a majority of the entire 
Board, may designate from among its members Committees of the Board of Directors 
(sometimes referred to in these By-laws as “Committees of the Board”), each consisting 
of three or more Directors, and each of which, to the extent provided in such resolution or 
in these By-laws, shall have all of the authority of the Board of Directors which lawfully 
may be delegated to such a committee.  Except as otherwise provided in these By-laws, 
the Board of Directors shall designate the members of each Committee of the Board of 
Directors at the Annual or other meeting of the Board of Directors.  Members of 
Committees of the Board shall serve for one-year terms or until their successors are 
designated.  Members of all Committees of the Board shall serve at the pleasure of the 
Board of Directors.  By virtue of their office, the Chairman and the Chief Executive 
Officer shall be members of all Committees of the Board of Directors and of all 
Committees of the Corporation, subject to applicable law, provided that the Chief 
Executive Officer shall not be a member of the Compensation Committee, if any. 

 (b) The Board of Directors may create such committees other than 
Committees of the Board of Directors as it may deem desirable.  Such committees shall 
have only the powers specifically delegated to them by the Board of Directors.

 (c) Committees other than Committees of the Board of Directors created by 
the Board of Directors shall be Committees of the Corporation.  The members of 
Committees of the Corporation need not be Directors. 

 (d) Committees of the Corporation will have no authority of the Board of 
Directors but may advise on matters within their specified areas of concern, but the 
naming and description of such committees does not require them to consider or advise 
on all such matters.  Each Committee of the Corporation shall serve at the pleasure of the 
Board of Directors.

Section 6.2  Meetings of Committees.  Each Committee of the Board of 
Directors, and each Committee of the Corporation, may adopt its own rules of procedure 
consistent with these By-laws. In the absence of a contrary provision in rules adopted by 
a committee, the following rules shall apply.  Committees may meet either regularly at 
stated times or specially on written notice, given by the chairman or vice-chairman of 
such committee or members constituting not less than one-third of the full membership of 
such committee, at least six days in advance thereof by mail, or one day in advance by 
telegraph, telephone, facsimile transmission, electronic mail or personal delivery to all 
members thereof or on such other notice as the committee or the Board of Directors in 
creating such committee may determine.  Notice of any meeting need not be given to any 
member, however, if waived by such member before or after the meeting in writing.  No 
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notice need be given of any meeting to any member who attends such meeting without 
protesting prior to such meeting or at the commencement thereof the lack of notice of 
such meeting.  Committees of the Board shall keep regular minutes of their proceedings, 
reflecting business conducted, including findings, conclusions and recommendations, and 
shall report such minutes to the Board of Directors when required.  Committees of the 
Corporation shall keep such minutes and prepare such reports as may be required or as 
they determine are appropriate for matters on which they advise.  Except as otherwise 
expressly required by law or by these By-laws or unless otherwise determined by the 
Board of Directors, one-third of the members of a committee shall constitute a quorum 
and the action of a majority of those present at a meeting at which a quorum is present 
shall be the act of the committee.  No committee other than a Committee of the Board of 
Directors shall commit the Corporation to any obligation, course of conduct or procedure 
unless such obligation, course of conduct or procedure is expressly delegated to such 
committee in these By-Laws or duly authorized by the Board of Directors. 

Section 6.3 Action by Committees Without a Meeting.  Any action required 
or permitted to be taken by any committee may be taken without a meeting if all 
members of the committee consent in writing to the adoption of a resolution authorizing 
the action.  The resolution and the written consents thereto shall be filed with the minutes 
of the committee.   

Section 6.4 Telephonic Participation in Meetings.  Any one or more of the 
members of a committee shall be permitted to participate in a meeting of such committee 
by means of a conference telephone or similar communication equipment allowing all 
persons participating in the meeting to hear each other at the same time.  Participation by 
such means shall constitute presence in person at a meeting.   
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Article VII 

Funds and Property 

Section 7.1 Deposit of Funds.  The Board of Directors shall select banks or 
depositories as it shall deem proper for the funds of the Corporation.  The Board of 
Directors shall determine who shall be authorized on behalf of the Corporation to sign 
checks, drafts or other orders for the payment of money, acceptances and notes or other 
evidences of indebtedness.

Section 7.2 Investments.  The funds of the Corporation may be invested and 
reinvested from time to time in such property, real, personal or otherwise, or stocks, 
bonds or other securities, as the Board of Directors may deem desirable, provided that 
such funds may be maintained uninvested, as the Board of Directors may deem advisable. 

Section 7.3 Contracts.  Deeds, mortgages, contracts, leases and other 
instruments relating to the property of the Corporation or under which the Corporation 
may incur liability may be signed in the name of the Corporation by the Chairman of the 
Board, the Chief Executive Officer, any other Corporate Officer, or by any other 
signatory authorized to sign such instrument by the Board of Directors. 



 13 

Article VIII 

Indemnification 

Section 8.1 Directors and Officers.  The Corporation shall indemnify each 
person who is a present or former Director or officer of the Corporation or member of a 
committee established pursuant to Article VI who is or was made or threatened to be 
made a party to, or is or was involved in, any threatened, pending or completed action, 
suit or proceeding, whether civil, criminal, administrative or investigative, or whether 
brought by or in the right of the Corporation, by reason of the fact that such person (i) is 
or was a Director, officer or committee member; or (ii) in the case of a present or former 
Director or officer, serves or served, at the request of the Corporation, any other 
corporation, partnership, joint venture, trust, or employee benefit plan in any capacity, 
against judgments, assessments, fines, amounts paid or to be paid in settlement, penalties, 
taxes and reasonable costs, charges and expenses, including attorneys’ fees, reasonably 
incurred in connection with such action or proceeding or any appeal therein, except 
where a judgment or other final adjudication adverse to such person establishes that (a) 
his or her acts were committed in bad faith or were the result of active and deliberate 
dishonesty, and, in either case, were material to the cause of action so adjudicated; or (b) 
that he or she personally gained in fact a financial profit or other advantage to which he 
or she was not legally entitled.  For all purposes of this Article VIII the term “officer” 
shall include all Corporate Officers of the Corporation who are elected pursuant to 
Section 5.1 and all administrative officers of the Corporation who are appointed pursuant 
to Section 5.10 with the titles of Senior Vice President or Vice President.   

Section 8.2 Reimbursement. The Corporation shall, from time to time, 
reimburse or advance to any person referred to in Section 8.1 the funds necessary for 
payment of expenses incurred by such person in connection with any threatened, pending 
or completed action, proceeding, or appeal described in Section 8.1 upon receipt, if 
required by the New York Business Corporation Law or deemed appropriate by the 
Board of Directors, of a written undertaking by or on behalf of such person to repay such 
amount(s) if it is ultimately determined that such person is not entitled to indemnification 
under this Article VIII or otherwise, or, where indemnification is granted, to the extent 
the expenses so advanced or reimbursed exceed the amount to which such person is 
entitled, provided that such person shall cooperate in good faith with any request of the 
Corporation that common counsel be used by parties to any action, proceeding or appeal 
who are similarly situated, unless to do so would be inappropriate because of actual or 
potential differing interests between such parties.

Section 8.3 Other Rights.  The Corporation, by resolution adopted by its 
Board of Directors, or, if such power is delegated to the Chief Executive Officer by the 
Board of Directors, by action of the Chief Executive Officer, may indemnify and 
reimburse or advance expenses to any person, whether or not described in Section 8.1, to 
whom the Corporation is permitted to provide indemnification or the reimbursement or 
advancement of expenses, to the fullest extent permitted by applicable law as it may exist 
from time to time, whether pursuant to rights granted pursuant to, or provided by, the 
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New York Business Corporation Law or other rights created by (a) a resolution of the 
Board of Directors or (b) an agreement approved by the Board of Directors providing for 
such indemnification or reimbursement or advancement of expenses, it being expressly 
intended that this Article VIII authorizes the creation of other rights in any such manner.  
Any such indemnification and any such reimbursement or advancement of expenses may, 
in the Board’s discretion and to the extent permitted by law, be retroactive and be 
available with respect to events occurring prior to the adoption hereof and prior to any 
such resolution or agreement.   

Section 8.4 Applicable Law.  Any person entitled to be indemnified or to the 
reimbursement or advancement of expenses as a matter of right pursuant to this Article 
VIII may elect to have the right to indemnification (or reimbursement or advancement of 
expenses) interpreted on the basis of the applicable law in effect at the time of the 
occurrence of the event or events giving rise to the action or proceeding, to the extent 
permitted by law, or on the basis of the applicable law in effect at the time 
indemnification (or reimbursement or advancement of expenses) is sought.   

Section 8.5 Enforcement.

(a) Contract Right.  The right to be indemnified or to the reimbursement or 
advancement of expenses pursuant to Section 8.1 or 8.2 of this Article VIII or a 
resolution or agreement authorized pursuant to Section 8.3 of this Article VIII:  (a) is a 
contract right pursuant to which the person entitled thereto may bring suit as if the 
provisions hereof (or of any such resolution) were set forth in a separate written contract 
between the Corporation and such person; (b) is intended to be retroactive and shall, to 
the extent permitted by law, be available with respect to events occurring prior to the 
adoption hereof or of any such resolution or agreement; and (c) shall continue to exist 
after any rescission or restrictive modification hereof or of any such resolution or 
agreement with respect to events occurring prior thereto.  The Corporation shall not be 
obligated under this Article VIII (including any resolution or agreement authorized by 
Section 8.3 of this Article VIII) to make any payment hereunder (or under any such 
resolution or agreement) to the extent the person seeking indemnification hereunder (or 
under any such resolution or agreement) has actually received payment (under any 
insurance policy, resolution, agreement or otherwise) of the amount otherwise 
indemnifiable hereunder (or under any such resolution or agreement).   

(b) Right to Bring Suit.  If a request to be indemnified or for the 
reimbursement or advancement of expenses pursuant to this Article VIII (including any 
resolution or agreement authorized by Section 8.3) is not paid in full by the Corporation 
within thirty days after a written claim has been received by the Corporation, the claimant 
may, within the time frame allowed by law, bring suit against the Corporation to recover 
the unpaid amount of the claim, and, if successful in whole or in part, the claimant shall 
be entitled also to be paid the reasonable expenses of prosecuting such claim.  Neither the 
failure of the Corporation (including its Board of Directors or independent legal counsel) 
to have made a determination prior to the commencement of such action that 
indemnification of or reimbursement or advancement of expenses to the claimant is 
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proper in the circumstances, nor an actual determination by the Corporation (including its 
Board of Directors or independent legal counsel) that the claimant is not entitled to 
indemnification or to the reimbursement or advancement of expenses, shall create a 
presumption that the claimant is not so entitled.   

Section 8.6 Non-Exclusivity.  The rights granted pursuant to or provided by 
the foregoing provisions of this Article VIII shall be in addition to and shall not be 
exclusive of any other rights to indemnification and expenses to which any person may 
otherwise be entitled by law, contract or otherwise.

Section 8.7 Insurance.  The Corporation is not required to purchase Directors 
and Officers liability insurance, but the Corporation may purchase such insurance.  To 
the extent permitted by law, such insurance may insure the Corporation for any obligation 
it incurs as a result of this Article VIII or by operation of law, and it may insure directly 
the Directors, officers, employees or volunteers of the Corporation for liabilities against 
which they are not entitled to indemnification under this Article VIII as well as for 
liabilities against which they are otherwise entitled or permitted to be indemnified by the 
Corporation.

Section 8.8 Definitions.  Without limiting any indemnification provided by 
Section 8.1, for purposes of this Article VIII, the term: (a) “the Corporation” shall include 
any legal successor to the Corporation, including any corporation or other entity which 
acquires all or substantially all of the assets of the Corporation in one or more 
transactions; (b) “person” shall include the personal representative, testator or intestate of 
a person; and (c) service “at the request of the Corporation” shall include service 
provided to (i) any other corporation or other entity which may be specified by resolution 
of the Board of Directors or its Executive Committee, if any, (ii) any corporation, 
partnership, joint venture, trust or other enterprise of which fifty percent or more of the 
voting power or economic interest is held, directly or indirectly, by the Corporation, or 
(iii) any employee benefit plan of the Corporation or of any entities referred to in clauses 
(i) or (ii). 
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Article IX 

Amendments

Section 9.1 Amendments.  These By-laws may be amended or repealed and 
new By-laws may be adopted only by action of the Shareholder. 
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Article X 

Miscellaneous 

Section 10.1 Corporate Seal.  The corporate seal of the Corporation shall have 
inscribed thereon the name of the Corporation, the year of its incorporation, and the 
words “Corporate Seal, New York.”  Said seal may be used by causing it or a facsimile 
thereof to be impressed, affixed, reproduced or otherwise used.   

Section 10.2 Books and Records.  The Corporation shall keep correct and 
complete books and records of account and minutes of the proceedings of the Board of 
Directors and the Shareholder and any committee thereof. 

Section 10.3 Fiscal Year.  The Board of Directors shall have the power to fix 
from time to time the fiscal year of the Corporation.   

Section 10.4 Annual Audit.  Following the close of each fiscal year of the 
Corporation, a firm of certified public accountants selected by the Board of Directors 
shall audit the balance sheet of the Corporation at the end of such fiscal year and the 
statement of operations of the Corporation for such fiscal year and shall submit a report 
on their examination of such financial statements to the Board of Directors. 

Section 10.5 Actions as Shareholder or Member of Affiliates.  Any actions 
which may be taken by the Corporation as a shareholder or member of any other 
corporation or other entity shall be deemed to have been validly taken if either:  (i) taken 
without a meeting in the form of a written consent, setting forth the actions to be taken, 
signed in the name of the Corporation by either the Chairman, the Chief Executive 
Officer, or another Corporate Officer of the Corporation or by any other signatory 
authorized to sign such consent by the Board of Directors; or (ii) taken by valid action of 
the Board of Directors or of the Executive Committee, if any, of the Board of Directors. 

Section 10.6 Conflicts of Interest.

(a) A conflict of interest may exist when a member of the Board of Directors 
or an employee of the Corporation has the opportunity to influence the Corporation's 
business or other decisions in ways that could lead to personal gain or advantage of any 
kind for such person or any of his or her family or associates.  A member of the Board of 
Directors or an employee of the Corporation may have a conflict of interest when he or 
she or any of his or her family or associates (to his or her present knowledge) either (i) 
has an existing or potential financial or other material interest which could influence or 
might appear to influence the individual's independent judgment in the discharge of 
responsibilities to the Corporation; or (ii) may receive a financial or other material benefit 
from knowledge of information confidential to the Corporation or from a transaction 
involving the Corporation.  The family of an individual includes his or her spouse, 
parents, siblings, children and any other blood relative if the latter resides in the same 
household.  An associate of an individual includes any person, trust, corporation, 
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partnership or other organization or enterprise (of a business nature or otherwise) with 
respect to which the individual or any member of his or her family (i) is a director, 
officer, employee, member, partner or trustee; or (ii) has a significant financial interest or 
any other interest which enables him or her to exercise control or significantly influence 
policy of the associate. 

 (b) The Corporation shall adopt and implement appropriate policies and 
procedures designed to effectuate disclosure of actual or potential conflicts of interest and 
appropriate responses thereto. 

Section 10.7 Gender Neutrality.  For purposes of these By-laws, the words 
“Chairman” and “Chairmen” in any context shall refer to males or females holding such 
positions. 



Article XI 

Shares and Their Transfer 

Section 11.1 Certificates of Stock.  Every shareholder shall be entitled to have one or 
more certificates, in such form as the Board of Directors may from time to time prescribe, 
representing in the aggregate the number of shares of stock of the Corporation owned by said 
shareholder, which certificates shall be signed in the name of the Corporation by the Chairman of 
the Board, any Vice Chairman, the President, if any, or any Vice President and by the Secretary 
or an Assistant Secretary or the Treasurer or an Assistant Treasurer.   

Section 11.2 Transfers.  Shares of stock of the Corporation shall be transferable on the 
books of the Corporation by the registered holder thereof in person or by such holder’s duly 
authorized attorney, but, except as hereinafter provided in the case of loss, destruction, or 
mutilation of certificates, no transfer of shares shall be entered until the previously issued 
certificate representing those shares shall have been surrendered and canceled.  Except as 
otherwise required by law, the Corporation shall be entitled to treat the person registered as the 
holder of shares on its books as the owner thereof for all purposes regardless of any notice or 
knowledge to the contrary. 

Section 11.3 Lost, Destroyed or Mutilated Certificates.  The Corporation may issue a 
new certificate representing shares of stock of the same tenor and the same number of shares in 
place of a certificate theretofore issued by it that is alleged to have been lost, stolen, or 
destroyed; provided, however, that the Board of Directors may require the owner of the lost, 
stolen, or destroyed certificate, or such owner’s legal representative, to give the Corporation a 
bond or indemnity, in form and with one or more sureties satisfactory to the Board, sufficient to 
indemnify the Corporation against any claim that may be made against it on account of the 
alleged loss, theft, or destruction of any such certificate or the issuance of such new certificate. 
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Article I 

Name

Section 1.1 Name.  This corporation shall be known as North Shore-Long 
Island Jewish Health Care, Inc. (hereinafter the “Corporation”).
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Article II 

Membership

Section 2.1 Member.  The sole member of the Corporation shall be North 
Shore-Long Island Jewish Health System, Inc., a not-for-profit corporation organized and 
existing under the laws of the State of New York (hereinafter in such capacity referred to 
as the “Member”). 

Section 2.2 Annual Meeting.  The Annual Meeting of the Member for the 
election of Trustees and for the transaction of such other business as may properly come 
before the meeting shall be held each year on such date and at the place and time as may 
be fixed by the Member. 

Section 2.3 Special Meetings.  Special meetings of the Member may be called 
by the Chairman of the Board or by order of the Board of Trustees when deemed 
expedient.

Section 2.4 Action by Member.  Any action to be taken by the Member 
pursuant to these By-laws shall be deemed to have been validly taken if either:  (i) it is 
taken without a meeting in the form of a written consent, setting forth the actions to be 
taken, signed by either the Chairman, Chief Executive Officer or another officer of the 
Member; or (ii) it is taken in the form of a validly taken action of the Board of Trustees 
or of the Executive Committee of the Member.  Notwithstanding any other provision of 
these By-laws, any action which can or is required to be taken by the Board of Trustees 
of the Corporation may be taken by the Member, provided that if an action to elect a 
particular Trustee as Chairman of the Board requires the vote of more than a majority of 
the entire Board of Trustees pursuant to Section 4.7 hereof, such action has been 
approved by the Trustees or Members of North Shore-Long Island Jewish Health System, 
Inc. by a percentage vote equal to the percentage under Section 4.7 hereof required for 
the election of such Trustee as Chairman of the Board of the Corporation. 
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Article III 

Board of Trustees

Section 3.1 Duties and Responsibilities.  The Corporation shall be managed 
by the Board of Trustees.  The Board of Trustees may adopt such rules and regulations 
for the conduct of its meetings, the exercise of its powers and the management of the 
affairs and property of the Corporation as it may deem proper, not inconsistent with the 
laws of the State of New York, the Certificate of Incorporation of the Corporation or 
these By-laws.

Section 3.2 Number of Trustees.  The number of Trustees constituting the 
entire Board of Trustees of the Corporation shall initially be the number of Trustees 
elected and in office immediately after the Annual Meeting of the Member held in 2000.  
At all times after such Annual Meeting, the number of Trustees may be changed and 
fixed from time to time by a vote of the Member or by a vote of the majority of the entire 
Board of Trustees, by the actions of electing, removing or accepting the resignations of 
Trustees, with the number of Trustees elected and in office at any time being the number 
so fixed.  The number of Trustees in office at any given time shall constitute the entire 
Board for purposes of the Not-for-Profit Corporation Law.  The Chief Executive Officer 
of the Corporation shall at all times, by virtue of his or her office, be a voting member of 
the Board of Trustees and shall for all purposes of these By-laws be counted as such in 
determining the number of Trustees constituting the entire Board of Trustees of the 
Corporation.

Section 3.3 Qualifications of Trustees.  Persons elected to the Board of 
Trustees shall be of good moral character and reputation and of suitable age and 
discretion.  In selecting Trustees, consideration should be given to the candidate's: 

(a) demonstrated interest in the objectives and purposes of the 
Corporation;

(b) willingness to accept responsibility for governance, including 
availability to participate actively in matters related to the Corporation; 

(c) areas of interest and expertise; 

(d) experience in organizational and communal activities; and 

(e) commitment to the philanthropic mission of the Corporation. 

Section 3.4  Election of Trustees.  Trustees shall be elected, and newly 
created Trusteeships or vacancies shall be filled, by the Member in accordance with 
Article II.  Newly created Trusteeships and vacancies may also be filled by vote of a 
majority of the entire Board of Trustees, as provided in Section 3.6. 
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Section 3.5 Classification of Board.  The Trustees of the Corporation shall be 
divided into three classes of staggered three-year terms, with each class to consist of an 
approximately equal number of Trustees.  The exact number of Trustees in each class and 
the designation and membership of each class shall be determined by the Member or the 
Board of Trustees, so that persons may be elected to serve in any class.  At each Annual 
Meeting of the Member, the term of one class shall expire and Trustees shall be elected to 
a successor class to serve for a term of three years or until their successors are elected and 
qualified.

Section 3.6 Newly Created Trusteeships; Vacancies.  If the number of 
Trustees is changed, any newly created Trusteeships or any decrease in Trusteeships shall 
be so apportioned among the classes as to make all classes as nearly equal in number as 
possible.  If newly created Trusteeships are filled by the Board of Trustees or by the 
Member, there shall be no classification of the additional Trustees until the next Annual 
Meeting of the Member.  Newly created Trusteeships resulting from an increase in the 
number of Trustees, and vacancies among such Trusteeships occurring for any reason, 
may be filled by vote of the Member or by vote of a majority of the Trustees then in 
office.  A Trustee elected to fill a vacancy shall hold office until the next Annual Meeting 
of the Member or until his or her successor is elected and qualified.

Section 3.7 Resignation.  Any Trustee may resign at any time by giving 
written notice of such resignation to the Board of Trustees, the Chairman of the Board, or 
the Secretary.  Such resignation shall take effect at the time specified therein or, if not so 
specified, upon receipt thereof. 

Section 3.8 Compensation.  Trustees shall not receive compensation for 
serving as Trustees, provided however that nothing herein shall be construed to prevent a 
Trustee from serving the Corporation in another capacity for which compensation is 
received.  No Trustee shall be permitted to vote on the compensation to be paid to him or 
her in any capacity, provided that the presence of such Trustee may be counted in 
determining the presence of a quorum. 

Section 3.9 Removal of Trustees.  (a)  Any Trustee may be removed for cause 
by a vote of the Member or by a vote of the Board of Trustees, provided there is a 
quorum of not less than a majority present at the meeting of Trustees or the Member at 
which such action is taken.  Any Trustee may also be removed without cause by the 
Member.  At least five days' notice that the removal for cause of such Trustee will be 
considered at a meeting of either the Board of Trustees or the Member shall be given to 
the Trustees or to the Member, as applicable. 

  (b) The failure of a Trustee to execute and deliver to the Corporation 
or its affiliates in a timely manner completed questionnaires, forms, schedules or other 
documents required by the Corporation or its affiliates for compliance with governmental 
laws, rules or regulations; or in connection with applications for governmental approvals 
submitted by the Corporation or its affiliates (including, but not limited to, Certificate of 
Need applications); or for compliance with policies and procedures of the Corporation or 
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its affiliates applicable to Trustees (including, but not limited to, Conflicts of Interest 
disclosure forms and questionnaires, and mandatory compliance training), shall constitute 
grounds for the removal of such Trustee for cause.  The removal of a Trustee for cause 
under this Section 3.9 (b) may be effectuated by a vote of the Executive Committee.  A 
Trustee who has been removed for cause under this Section 3.9 (b) may be redesignated 
by the Executive Committee, in the exercise of its discretion, as an Honorary Trustee.

Section 3.10 Special Categories of Trustees

  (a) Life Trustee.  A person who, in the opinion of the Member or the 
Board of Trustees, has served with distinction as a Trustee of the Corporation or one of 
its affiliates over a period of years or has otherwise rendered distinguished service to the 
Corporation or one of its affiliates, may be elected as a Life Trustee by either the Board 
of Trustees or the Member.  A Life Trustee shall have the right to attend all meetings of 
the Board of Trustees and of the Member and to participate in the discussions thereof, but 
shall not be entitled to vote at such meetings or deemed for any purpose to be a member 
of the Board of Trustees.  A Life Trustee shall retain such title without the necessity of 
re-election by the Board of Trustees or the Member. 

  (b) Honorary Trustee.  A person who, in the opinion of the Member 
or the Board of Trustees, has rendered valued service to the Corporation or one of its 
affiliates, may be elected as an Honorary Trustee by either the Board of Trustees or the 
Member.  An Honorary Trustee shall have the right to attend all meetings of the Board of 
Trustees and of the Member and to participate in the discussions thereof, but shall not be 
entitled to vote at such meetings or deemed for any purpose to be a member of the Board 
of Trustees.  An Honorary Trustee may be elected to serve for a term of up to three years 
and shall be subject to re-election by the Board of Trustees or the Member. 

  (c) Associate Trustees.  The Member or the Board of Trustees may 
elect as an Associate Trustee a person who has a demonstrated interest in the objectives 
and purposes of the Corporation or its affiliates and in the philanthropic mission of the 
Corporation or its affiliates.  An Associate Trustee may be elected to serve for a term of 
up to three years, and shall be subject to re-election by the Board of Trustees or the 
Member.  He or she may serve as a member of committees, other than Committees of the 
Board, when duly appointed thereto and shall be invited to attend the Annual Meeting of 
the Board of Trustees and the Member.  An Associate Trustee shall not be entitled to vote 
at such Annual Meetings or deemed for any purpose to be a member of the Board of 
Trustees.  The Associate Trustees may be organized into committees in furtherance of the 
philanthropic mission of the Corporation and its affiliates.  Annually the Associate 
Trustees will be invited to give a report on their activities to the Board of Trustees. 

(d) Associate Trustees/Emeritus.  The Member or the Board of 
Trustees may elect as an Associate Trustee/Emeritus a person who formerly served as an 
Associate Trustee and is no longer serving in that capacity, if in the opinion of the 
Member or the Board of Trustees such person has rendered valued service to the 
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Corporation or its affiliates as an Associate Trustee and the Member or the Board of 
Trustees consider it desirable for the Corporation to continue to maintain a relationship 
with such person in furtherance of the philanthropic mission of the Corporation and its 
affiliates.  An Associate Trustee/Emeritus may retain such title without the necessity of 
re-election by the Member or Board of Trustees.  An Associate Trustee/Emeritus shall be 
invited to attend the Annual Meeting of the Board of Trustees and the Member, but shall 
not be entitled to vote at such Annual Meetings or deemed for any purpose to be a 
member of the Board of Trustees. 

(e) A person elected as a Life Trustee, Honorary Trustee, Associate 
Trustee, or Associate Trustee/Emeritus shall serve at the pleasure of the Board of 
Trustees and may be removed at any time without cause by the Board of Trustees or the 
Executive Committee.
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Article IV 

Meetings of the Board of Trustees

Section 4.1 Annual Meeting.  The Annual Meeting of the Board of Trustees 
for the election of Corporate Officers of the Corporation and for the transaction of such 
other business as may properly come before the Board shall be held in the month of June 
of each year, on such date in such month and at the place and time as may be fixed by the 
Board of Trustees, or at such other place and time as shall be established from time to 
time by the Board of Trustees. 

 Section 4.2 Regular Meetings.  Regular meetings of the Board of Trustees 
shall be held at such times and places as may be determined by the Board of Trustees.  
The Board of Trustees shall be expected to meet at least four times per year, including its 
Annual Meeting. 

Section 4.3 Special Meetings.  Special meetings of the Board of Trustees may 
be called at any time by the Chairman of the Board, or by the Chairman-Elect or any Vice 
Chairman in the absence of the Chairman of the Board, and shall be called by the 
Secretary upon the written request of not less than ten percent of the members of the 
Board of Trustees.  Special meetings shall be held at the offices of the Corporation or at 
such other place as may be designated in the notice of the meeting, and at the time and 
date specified in the notice of the meeting or in the waiver of notice thereof. 

Section 4.4 Notice of Meeting.  All meetings of the Board of Trustees shall be 
held upon notice.  Notice of meetings of the Board of Trustees shall be mailed to each 
Trustee at the address designated by him or her for such purpose or, if none is designated, 
at his or her last known address, not less than ten days before the day on which the 
meeting is to be held, or sent by telegram, facsimile transmission or electronic mail to 
such address or delivered to such Trustee personally, in each case not less than seven 
days before the day of such meeting.  Notwithstanding the foregoing, special meetings of 
the Board of Trustees may be held with only one day's notice sent by telegram, facsimile 
transmission or electronic mail, or delivered personally, to each Trustee at such address.
Notice of any meeting of the Board of Trustees shall also constitute notice of a meeting 
of (i) the Member; and (ii) the Executive Committee (to be held at the same place and 
time as, or in lieu of, such meeting of the Board of Trustees in the event a quorum of the 
Board of Trustees is not present at such meeting). Notice of a meeting of the Board of 
Trustees of North Shore-Long Island Jewish Health System, Inc. shall constitute notice of 
a meeting of the Board of Trustees of this Corporation to be held at the same place as and 
concurrently with or immediately following such meeting of the Board of Trustees of 
North Shore-Long Island Jewish Health System, Inc., provided that at the time such 
notice is given, all members of the Board of Trustees of this Corporation are members of 
the Board of Trustees of North Shore-Long Island Jewish Health System, Inc. 
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Section 4.5 Waiver of Notice of Meeting.  Notice of any meeting need not be 
given to any Trustee who signs a waiver of notice before or after the meeting or who 
attends the meeting without protesting prior thereto or at its commencement the lack of 
notice thereof.  

Section 4.6 Quorum.  Except as may otherwise expressly be required by law 
or these By-laws, the presence of a number of Trustees sufficient to constitute a quorum 
as provided herein shall be necessary for the transaction of business at all meetings of the 
Board of Trustees.  The number of Trustees sufficient to constitute a quorum at any time 
shall be equal to one-quarter of the entire Board of Trustees.  In the absence of a quorum, 
a majority of the Trustees present may adjourn the meeting from time to time until a 
quorum is present.  At any such adjourned meeting at which a quorum is present, any 
business may be transacted which might have been transacted at the meeting as originally 
called.

Section 4.7 Voting.  Except as otherwise provided in Section 3.8 of these By-
Laws, each Trustee shall be entitled to one vote on each matter submitted to a vote of 
Trustees.  At all meetings of the Board of Trustees, all matters shall be decided by the 
vote of a majority of the Trustees present at the time of such vote, if a quorum is present 
at such time, except as otherwise expressly required by law or by these By-laws.  In 
accordance with Section 5.7 hereof, the affirmative vote of not less than eighty percent of 
the entire Board of Trustees shall be necessary to authorize the election of a particular 
Trustee as Chairman of the Board for a term that would result in such person having held 
such office for more than the aggregate of five years permitted by Section 5.7 hereof, 
after receipt of the recommendation of the Nominating Committee given in accordance 
with Section 6.11 hereof.

Section 4.8 Action by Board of Trustees Without a Meeting.  Any action 
required or permitted to be taken by the Board of Trustees may be taken without a 
meeting if all members of the Board of Trustees consent in writing to the adoption of a 
resolution authorizing the action.  The resolution and the written consents thereto shall be 
filed with the minutes of the proceedings of the Board of Trustees.

Section 4.9 Telephonic Participation in Meetings.  All members of the Board 
of Trustees shall be permitted to participate in a meeting of the Board of Trustees by 
means of a conference telephone call or similar communication equipment allowing all 
persons participating in the meeting to hear each other at the same time.  Participation by 
such means shall constitute presence in person at a meeting.   
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Article V 

Corporate Officers

Section 5.1 Corporate Officers.  The Corporate Officers of the Corporation 
shall consist of a Chairman of the Board of Trustees (sometimes referred to herein as 
“Chairman of the Board” or “Chairman”), a Chief Executive Officer, a Treasurer and a 
Secretary.  In addition, the Board of Trustees may as it deems appropriate from time to 
time, elect a President, a Chief Operating Officer, one or more Vice Presidents (including 
Executive and Senior Vice Presidents), one or more Assistant Secretaries, and such other 
officers as the Board shall determine to be necessary.  The Board of Trustees may also 
elect, from among its number, such Vice Chairmen as are recommended by the 
Nominating Committee.  The Vice Chairmen and other Corporate Officers elected by the 
Board of Trustees shall perform such duties as may be assigned to them from time to time 
by the Board of Trustees.  The Chairman and Chairman-Elect, any Vice Chairmen, and 
the Chief Executive Officer shall be Trustees; all other Corporate Officers may, but need 
not, be Trustees.  Two or more titles may be held by the same person, but the offices of 
Chief Executive Officer and Secretary shall not be held concurrently by the same person.  
The Board of Trustees may elect a successor to the Chairman of the Board (the 
"Chairman-Elect") at such time as the Board of Trustees may determine, with one year in 
advance of the anticipated commencement of his or her term as Chairman of the Board 
being customary.  During the interim period between his or her election as Chairman-
Elect and the commencement of his or her term as Chairman of the Board, the Chairman-
Elect shall become familiar with the duties of the Chairman of the Board.  The Chairman 
of the Board shall, in his or her reasonable discretion, involve the Chairman-Elect in the 
decision-making process with respect to matters for which the Chairman of the Board is 
responsible and permit the Chairman-Elect to attend meetings which the Chairman of the 
Board would be permitted or required to attend, review documents customarily reviewed 
or analyzed by the Chairman of the Board, and be privy to all aspects of the Corporation's 
business and activities.  Each person elected under this Section 5.1 shall be a “Corporate 
Officer.”  

Section 5.2 Chairman of the Board. The Chairman of the Board shall preside 
at all meetings of the Board of Trustees, and shall coordinate the work of all committees.  
The Chairman of the Board shall be chairman of the Executive Committee and an ex
officio voting member of all other Committees of the Board of Trustees and Committees 
of the Corporation, subject to applicable law, and except to the extent precluded by these 
By-laws and applicable law, shall appoint, and may remove, the members and chairmen 
of all committees, with the exception of Committees of the Board and other committees 
whose membership consists of specified officers or other specified persons as may be 
prescribed in these By-laws, provided, however, that the Chairman of the Board shall 
appoint the chairman of the Audit and Corporate Compliance Committee from among the 
members thereof.  The Chairman of the Board shall have the authority to determine the 
membership of any committee provided for in these By-laws whose membership is not 
fixed by these By-laws or whose membership is to be determined as otherwise provided 
herein.  The Chairman of the Board shall select individuals to serve on committees on the 
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basis of their interest in the purposes of the committee and their ability and willingness to 
participate actively in the work of the committee.

Section 5.3 Chief Executive Officer.  The Chief Executive Officer shall have 
all necessary authority with respect to and be responsible for the administration of all 
departments of the Corporation, subject only to the policies adopted and decisions made 
by the Board of Trustees.  The Chief Executive Officer shall recommend to the Board of 
Trustees for its approval the overall strategy of the Corporation and its organizational 
structure.  The Chief Executive Officer shall be the direct executive representative of the 
Board of Trustees in the management of the operations of the Corporation.

Section 5.4 Treasurer.  The Treasurer shall be responsible for supervision of 
the care and custody of all funds and securities of the Corporation, shall keep or cause to 
be kept a full and accurate account of all monies received and paid on account of the 
Corporation and shall render a statement of accounts whenever the Board of Trustees 
shall require.  The Treasurer shall have such other powers and duties as may be assigned 
from time to time by the Board of Trustees.   

Section 5.5 Secretary.  The Secretary (or any Assistant Secretary in the 
absence of the Secretary) shall record all votes and the minutes of all proceedings of the 
Board of Trustees in a minute book to be kept permanently for such purpose, shall give or 
cause to be given all notices required by law or by these By-laws, shall have custody of 
the corporate seal and authority to affix the same to any obligation, instrument or contract 
executed on behalf of the Corporation and, when so affixed, to attest the same by 
signature, shall keep and account for all books, documents, papers and records of the 
Corporation, except those for which another officer or agent is properly accountable, and 
shall have such other powers and duties as may be assigned from time to time by the 
Board of Trustees.

Section 5.6 Powers and Duties of Officers.  The powers and duties of the 
Corporate Officers shall be such as may be prescribed pursuant to these By-laws or from 
time to time by the Board of Trustees and, to the extent not so prescribed, as usually 
appertain to their respective offices, subject to the control of the Board of Trustees. 

Section 5.7 Election; Term of Office of Officers.  Except as provided herein 
and in Section 5.9 hereof, Corporate Officers shall be elected at the Annual Meeting of 
the Board of Trustees or at such other times at which the Board of Trustees may elect a 
Corporate Officer, and shall hold office until the next Annual Meeting of the Board of 
Trustees or until their successors shall have been elected and qualified.  Corporate 
Officers may serve an unlimited number of terms, provided, however, that no Trustee 
shall be elected to or hold the office of Chairman of the Board for one or more terms the 
total length of which exceeds five years in the aggregate unless otherwise recommended 
by a vote of not less than eighty percent of the members of the Nominating Committee 
and authorized by a vote of not less than eighty percent of the members of the Board of 
Trustees as set forth in Sections 4.7 and 6.11 hereof.  Notwithstanding the foregoing, a 
Trustee who has held the position of Chairman of the Board for five years may be 
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elected, without the necessity of either such eighty percent vote, to serve for an additional 
term of up to six months, if the additional term is necessary to accommodate the deferred 
commencement of the term of office of his or her successor.  Nothing herein, including 
the five-year limitation described above, is intended to prohibit a Trustee from holding a 
different office after vacating the office of Chairman of the Board.   

Section 5.8 Resignation; Removal of Officers.  Any Corporate Officer may 
resign at any time by giving written notice of such resignation to the Board of Trustees, 
the Chairman of the Board or the Secretary.  Such resignation shall take effect at the time 
specified therein or, if not so specified, upon receipt thereof.  Any person serving as the 
Chairman of the Board or the Chief Executive Officer may be removed from such office 
with or without cause at any time by the Board of Trustees provided, however, that such 
action may be taken only at a meeting of the Board of Trustees the notice for which 
contains a statement that such action would be considered at the meeting.  Any person 
serving as a Corporate Officer in any other capacity may be removed from such office 
with or without cause at any time by the Board of Trustees.

Section 5.9 Vacancies.  Vacancies in any Corporate Officer position, whether 
occurring by death, resignation, removal or otherwise, may be filled at any time by the 
Board of Trustees.

Section 5.10 Honorary Chairman of the Board.  The office of Honorary 
Chairman of the Board shall be an honorary office, which shall impose on the holder 
thereof no official duties or burdens.  The holder of such office shall have the right to 
attend all meetings of the Board of Trustees and of the Member and to participate in their 
discussions, and shall lend to the Trustees, the Member and other officers such advice, 
counsel and assistance as they may desire and as the holder of such office may be able 
and willing to give.  The holder of such office may also serve as a member of the Board 
of Trustees if elected thereto, in which event he or she shall have all of the rights and 
privileges of both offices.  

Section 5.11 Administrative Officers and Positions.  The Chief Executive 
Officer may from time to time designate new or additional administrative titles, including 
but not limited to Senior Vice President and Vice President, and may appoint persons to 
fill such administrative positions.  Any persons appointed to such positions shall be 
considered administrative officers of the Corporation, shall have such powers and duties 
as may be assigned to them from time to time by the Chief Executive Officer, and shall 
serve at the pleasure of the Chief Executive Officer.  Despite their administrative titles, 
however, such persons shall not be Corporate Officers of the Corporation.
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Article VI 

Committees

Section 6.1 Appointment of Committees.

 (a) The Board of Trustees, by resolution adopted by a majority of the 
entire Board, may designate from among its members Committees of the Board of 
Trustees (sometimes referred to in these By-laws as “Committees of the Board”), each 
consisting of three or more Trustees, and each of which, to the extent provided in such 
resolution or in these By-laws, shall have all of the authority of the Board of Trustees 
which lawfully may be delegated to such a committee.  Except as otherwise provided in 
these By-laws, the Board of Trustees shall designate the members of each Committee of 
the Board of Trustees at the Annual or other meeting of the Board of Trustees.  Members 
of Committees of the Board shall serve for one-year terms or until their successors are 
designated.  Members of all Committees of the Board shall serve at the pleasure of the 
Board of Trustees.  By virtue of their office, the Chairman and the Chief Executive 
Officer shall be members of all Committees of the Board of Trustees and of all 
Committees of the Corporation, subject to applicable law, provided that the Chief 
Executive Officer shall not be a member of the Compensation Committee or the Audit 
and Corporate Compliance Committee. 

 (b) The Board of Trustees may create such committees other than 
Committees of the Board of Trustees as it may deem desirable.  Such committees shall 
have only the powers specifically delegated to them by the Board of Trustees.  

 (c) Committees other than Committees of the Board of Trustees 
created by the Board of Trustees shall be Committees of the Corporation.  The members 
of Committees of the Corporation need not be Trustees. 

 (d) There shall exist an Executive Committee, a Compensation 
Committee and an Audit and Corporate Compliance Committee as Committees of the 
Board of Trustees.  Such Committees shall have such powers, duties and responsibilities 
as may be prescribed by these By-laws or the Board of Trustees.  The other Committees 
and Sub-committees provided for in this Article VI shall be considered Committees of 
the Corporation.  Committees of the Corporation will have no authority of the Board of 
Trustees but may advise on matters within their specified areas of concern, but the 
naming and description of such committees does not require them to consider or advise 
on all such matters.  Each Committee of the Corporation shall serve at the pleasure of the 
Board of Trustees, which may create new committees or eliminate or combine any or all 
of the committees or sub-committees provided for in this Article VI, subject to any 
required appropriate amendments to this Article VI.   

Section 6.2  Meetings of Committees.  Each Committee of the Board of 
Trustees, and each Committee of the Corporation, may adopt its own rules of procedure 
consistent with these By-laws. In the absence of a contrary provision in rules adopted by 
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a committee, the following rules shall apply.  Committees may meet either regularly at 
stated times or specially on written notice, given by the chairman or vice-chairman of 
such committee or members constituting not less than one-third of the full membership of 
such committee, at least six days in advance thereof by mail, or one day in advance by 
telegraph, telephone, facsimile transmission, electronic mail or personal delivery to all 
members thereof or on such other notice as the committee or the Board of Trustees in 
creating such committee may determine.  Notice of any meeting need not be given to any 
member, however, if waived by such member before or after the meeting in writing.  No 
notice need be given of any meeting to any member who attends such meeting without 
protesting prior to such meeting or at the commencement thereof the lack of notice of 
such meeting.  Committees of the Board shall keep regular minutes of their proceedings, 
reflecting business conducted, including findings, conclusions and recommendations, and 
shall report such minutes to the Board of Trustees when required.  Committees of the 
Corporation shall keep such minutes and prepare such reports as may be required or as 
they determine are appropriate for matters on which they advise.  Except as otherwise 
expressly required by law or by these By-laws or unless otherwise determined by the 
Board of Trustees, one-third of the members of a committee shall constitute a quorum 
and the action of a majority of those present at a meeting at which a quorum is present 
shall be the act of the committee.  No committee other than a Committee of the Board of 
Trustees shall commit the Corporation to any obligation, course of conduct or procedure 
unless such obligation, course of conduct or procedure is expressly delegated to such 
committee in these By-Laws or duly authorized by the Board of Trustees. 

Section 6.3 Action by Committees Without a Meeting.  Any action required 
or permitted to be taken by any committee may be taken without a meeting if all 
members of the committee consent in writing to the adoption of a resolution authorizing 
the action.  The resolution and the written consents thereto shall be filed with the minutes 
of the committee.   

Section 6.4 Telephonic Participation in Meetings.  Any one or more of the 
members of a committee shall be permitted to participate in a meeting of such committee 
by means of a conference telephone or similar communication equipment allowing all 
persons participating in the meeting to hear each other at the same time.  Participation by 
such means shall constitute presence in person at a meeting.   

Section 6.5 Executive Committee.

(a) The Nominating Committee shall nominate, subject to election or 
designation by a majority of the entire Membership or by a majority of the entire Board 
of Trustees, members of the Board of Trustees to constitute the Executive Committee, 
with the exact number of Trustees on such Committee to be fixed from time to time by 
the election or designation of members for such Committee.  With the exception of (x) 
persons specified in these By-laws to be nominated as ex officio voting members of the 
Executive Committee, and (y) persons nominated pursuant to agreements with 
sponsored institutions, the Nominating Committee shall not consider any member of the 
Board of Trustees for nomination or renomination to the Executive Committee (i) 
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subsequent to such member’s 80th birthday; and (ii) without the unanimous consent of 
the Nominating Committee, subsequent to such member’s 75th birthday. Each of the 
following shall be nominated as an ex officio voting member of the Executive 
committee:  (A) the Chief Executive Officer; and (B) the Senior Executive Committee 
Member.  The election or designation of such committee and the delegation thereto of 
authority shall not operate to relieve the Board of Trustees, or any member thereof, of 
any responsibility imposed by law. 

(b) The Executive Committee, between meetings of the Board of 
Trustees, shall have and may exercise all of the authority of the Board of Trustees except 
as such authority is limited by applicable law and except to the extent, if any, that such 
authority would be inconsistent with any provision of these By-laws or is limited by any 
resolution to such effect adopted by the Board of Trustees. Among other things, the 
Executive Committee shall have the full authority of the Board of Trustees on all matters 
concerning strategic intent, network and business development, financial security, 
financial performance and operational efficiency of the Corporation.  The Executive 
Committee shall be expected, but not required, to meet monthly except in months in 
which a regular meeting of the Board of Trustees is scheduled to be held.   

 Section 6.6 Audit and Corporate Compliance Committee.  The Nominating 
Committee shall nominate, subject to the election or designation by a majority of the 
entire Membership or by a majority of the entire Board of Trustees, members of the 
Board of Trustees to constitute the Audit and Corporate Compliance Committee.  The 
Audit and Corporate Compliance Committee shall be comprised of three or more 
Trustees, each of whom is not, and has not been within the last three years, an employee 
of the Corporation or of an Affiliate of the Corporation, or member of the Medical Staff; 
does not have a Relative who is, or has been within the last three years, a key employee 
of the Corporation or of an Affiliate of the Corporation; has not received, and does not 
have a Relative who has received, in any of the last three fiscal years, more than $10,000 
in direct compensation from the Corporation or an Affiliate of the Corporation (other 
than for Trustee expenses or compensation); is not a current employee of, or have a 
substantial financial interest in, or have a Relative who is a current officer of, or who has 
a substantial financial interest in, any entity that has made payments to, or received 
payments from, the Corporation or an Affiliate of the Corporation for property or services 
in an amount which, in any of the last three fiscal years, exceeds the lesser of $25,000 or 
two percent of such entity’s consolidated gross revenues; and who otherwise does not 
have any relationship which in the opinion of the Chairman of the Board or the Board of 
Trustees would interfere with the exercise of independent judgment in carrying out the 
responsibilities of a member of the Committee.  For purposes of this section, (a) Relative 
shall include a Trustee’s spouse, ancestors, brothers and sisters (whether whole or half 
blood), children (whether natural or adopted), grandchildren, great-grandchildren, and 
spouses of brothers, sisters, children, grandchildren, and great-grandchildren; domestic 
partner or any other person if that person resides in the same household as the Trustee; 
and (b) Affiliate of the Corporation is any entity controlled by, in control of, or under 
common control with the Corporation.  Members of the Committee must also be able to 
read and understand fundamental financial statements.  The Chairman of the Committee 
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shall have accounting or related financial management expertise. The Committee shall 
have direct responsibility for the appointment, compensation and oversight of the work of 
the independent auditors employed by the Corporation for the purpose of preparing or 
issuing an audit report or related work, and such independent auditors shall report directly 
to the Committee.  The Committee also shall oversee the Compliance Program, including 
compliance with the conflicts of interest and whistleblower policies of the Corporation; 
the Internal Audit Program; and Research Compliance Program.  The Committee shall 
have such other duties and powers as are established in an Audit and Corporate 
Compliance Committee Charter approved by the Board of Trustees or the Executive 
Committee and shall have the resources and authority appropriate to discharge its duties, 
including the authority to retain and receive advice and assistance from outside legal, 
accounting or other advisers. 

Section 6.7 Committee on Community Health.  The Committee on 
Community Health will serve as a forum for identification and discussion of the health 
needs of the community and to recommend direction for the Health System to focus its 
attention.  In carrying out its charge, it will consider the health issues of our region by 
reviewing Health System clinical service lines, health programs serving the community 
and health educational programs for the public, all on behalf of improving the health 
status of our communities.  The Committee will meet as frequently as needed and include 
Health System Trustees and Associate Trustees from all the communities served by the 
Health System.  It may, at its discretion, call upon other members of the community to 
serve in an advisory capacity. 

Section 6.8 Finance Committee.  The Finance Committee may advise, 
oversee and set policy for budgets, capital requirements, funding sources, pensions, 
investments, and insurance.  The Finance Committee may assist in formulating and 
executing business models for ancillary services, including for-profit entities, to ensure 
that the operations of each entity consider the medical and financial needs of the entire 
Health System and are fully integrated into it.  The Finance Committee may also provide 
support, assistance and guidance to management of the Health System in reviewing and 
evaluating potential significant System development transactions.  The Committee, which 
may serve to advise the Executive Committee, will be expected but is not required to 
meet monthly.  The Finance Committee shall have such sub-committees as it may 
determine. 

Section 6.9 Governance Committee.

(a) The Governance Committee may advise and coordinate 
Corporation Board activities in the areas of governance of the Corporation, including the 
functionality of the committee structure, legal affairs, and nominating.  It may 
recommend ways that the functioning of the committees can be improved in order to 
provide for active participation of additional Trustees and to facilitate the growth and 
development of future leaders.  Specifically, the Governance Committee may advise 
upon and make recommendations to the Board of Trustees, the Executive Committee, 
and/or the Chairman of the Board, as appropriate, in the following areas: 
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1. Board Size and Term Limits; 
2. Diversity on the Board; 
3. Number, Structures, and Membership of Committees; 
4. Rotation of Committee Members; 
5. Trustee Orientation and Continuing Education; 
6. Trustee Self-Assessment; 
7. Trustee Responsibilities; 
8. Significant Changes to Corporate Organizational Documents; and 
9. Other Significant Governance Policies and Procedures 

(b) The Governance Committee may meet as frequently as needed.  It 
will have a Nominating Committee and such other sub-committees as it may determine.  
The Nominating Committee will have the responsibilities specified in Section 6.11 
hereof.  Any other sub-committees may have such responsibilities as are assigned by the 
Governance Committee as being within their respective areas of concern.  The Chairman 
of the Board and the Chairman of the Nominating Committee will be ex-officio members 
of the Governance Committee.   

Section 6.10 Compensation Committee.  The Nominating Committee shall 
nominate, subject to the election or designation by a majority of the entire Membership or 
by a majority of the entire Board of Trustees, members of the Board of Trustees to 
constitute the Compensation Committee.  The persons so nominated shall include the 
Chairman of the Board, the Chairman-Elect, if any, the Chairman of the Governance 
Committee and such additional Trustees as shall be nominated by the Nominating 
Committee.  The Chairman of the Board shall be the Chairman of the Compensation 
Committee.  The Compensation Committee shall review annually the compensation 
proposed to be paid by the Corporation to its Corporate Officers who receive 
compensation from the Corporation, shall approve such compensation or make such 
adjustments thereto as it deems appropriate and shall approve all employment contracts to 
be entered into by the Corporation with any Corporate Officers.  No employee, whether 
or not a member of the Board of Trustees or a Corporate Officer, shall be a member of 
the Compensation Committee, provided however, that the Chief Executive Officer and 
other Corporate Officers may be invited to attend and participate in meetings except with 
respect to decisions as to their respective compensation.  With respect to matters within 
its purview, the Compensation Committee shall have all of the authority of the Board of 
Trustees, except that the term of office of the Chief Executive Officer shall be 
recommended by the Compensation Committee to the Executive Committee for, and 
shall be subject to, its ratification.

Section 6.11 Nominating Committee.

(a) The Nominating Committee shall consist of the Chairman of the 
Board, the immediate past Chairman of the Board (the “Past Chairman”), the Chairman 
of the Governance Committee, the Chairman of the Nominating Committee if other than 
the Past Chairman, and such other members of the Board of Trustees as the Chairman of 
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the Board and the Chairman of the Nominating Committee jointly designate, provided, 
however, that with the exception of the Chairman of the Board, the Past Chairman, the 
Chairman of the Governance Committee and the Chairman of the Nominating 
Committee, no person shall be elected or reelected to the Nominating Committee after 
such person’s 80th birthday. Recommendations regarding the membership of the 
Nominating Committee may be provided by the Governance Committee to the Chairman 
of the Board and the Chairman of the Nominating Committee for their consideration.  
The Past Chairman shall serve as the Chairman of the Nominating Committee, unless the 
Past Chairman declines to so serve, in which case the immediately preceding Past 
Chairman shall serve as Chairman of the Nominating Committee.  If the immediately 
preceding Past Chairman also declines to serve as Chairman of the Nominating 
Committee, the persons then serving as the members of the Nominating Committee shall 
select a person to serve as Chairman of the Nominating Committee.  The Nominating 
Committee shall be responsible for recommending all candidates to serve on the Board of 
Trustees and all prospective Corporate Officers of the Corporation (including honorary 
and emeritus positions), all candidates to serve on the Board of Trustees or the Board of 
Directors of any corporation of which the Corporation is the sole member or as to which 
it has the right to nominate Trustees or Directors, as applicable, and all candidates to 
serve in or hold positions in the special categories of Trustees described in Section 3.10 
hereof.  The affirmative vote of a majority of the total number of members of the 
Nominating Committee, as fully constituted and without giving effect to any vacancies, 
shall be required to make recommendations, except that the affirmative vote of not less 
than eighty percent of such total number of members shall be required to recommend to 
the Board of Trustees that a particular Trustee be elected as Chairman of the Board for a 
term that would result in such person having held such office for more than the aggregate 
of five years permitted by Section 5.7 hereof.  The Nominating Committee shall present 
to the Board of Trustees, at the regular meeting of the Board of Trustees immediately 
preceding the Annual Meetings of the Member and the Board of Trustees, a list of all 
such candidates to be voted upon at such Annual Meetings.

(b) In addition to its responsibilities set forth in paragraph (a) above, 
the Nominating Committee shall nominate, subject to the election or designation by a 
majority of the entire Membership or by a majority of the entire Board of Trustees, 
members of the Board of Trustees to constitute the Executive Committee, Audit and 
Corporate Compliance Committee, and Compensation Committee in accordance with the 
provisions of Sections 6.5, 6.6 and 6.10 hereof, respectively. The Nominating Committee 
shall also have the responsibility for making recommendations with regard to leadership 
succession planning.  In addition, at the request of the Chairman of the Board, the 
Nominating Committee may designate a Trustee as Senior Executive Committee 
Member.  Not more than one Trustee shall bear the Senior Executive Committee Member 
designation.

Section 6.12 Facilities Planning Committee.  The Facilities Planning 
Committee may advise upon and analyze site availability of owned property, evaluate 
adequacy of existing facilities, examine feasibility of renovation and/or new construction, 
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and examine availability of property for present and future expansion.  The Committee, 
which may serve to advise the Executive Committee, may meet as frequently as needed.  

Section 6.13 Development Committee.  The Development Committee may 
create an organizational template of Trustees, Associate Trustees, professionals and 
Health System supporters to help finance the Health System’s mission by drawing upon 
the strong community roots of the hospitals within the Health System.  The Committee 
may meet as frequently as needed and may establish such sub-committees as it considers 
appropriate for its work. 

Section 6.14 Committee on Quality.  The Committee on Quality may review 
the results of measures that evaluate clinical performance of the Corporation’s health care 
affiliates to better understand how they meet accepted standards of practice.    The 
Committee on Quality also may review analyses of sentinel events in order to understand 
how these incidents can be prevented in the future, to communicate lessons learned and 
for establishing best practices.  The Committee on Quality will meet not less than ten 
times per year and will be comprised of members of the Board of Trustees, as well as 
senior leadership representing administration, nursing and the Medical Staff of the 
Corporation’s health care affiliates. 

Section 6.15 Committee on Education.  The Committee on Education may 
advise upon and provide consent for medical school relationships and may develop 
continuing education strategies.  The Committee may meet as frequently as needed. 
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Article VII 

Funds and Property

Section 7.1 Gifts and Endowments.  The Board of Trustees shall establish the 
conditions under which the Corporation shall accept contributions, devises and bequests 
from donors and the terms for the commemoration of any such gifts through the 
establishment of endowments or otherwise.  Nothing herein is intended to limit the ability 
of any of the Corporation's affiliates to establish the conditions under which they may 
accept contributions from donors and the terms for the commemoration of any such gifts. 

Section 7.2 Deposit of Funds.  The Board of Trustees shall select banks or 
depositories as it shall deem proper for the funds of the Corporation.  The Board of 
Trustees shall determine who shall be authorized on behalf of the Corporation to sign 
checks, drafts or other orders for the payment of money, acceptances and notes or other 
evidences of indebtedness.

Section 7.3 Investments.  The funds of the Corporation may be invested and 
reinvested from time to time in such property, real, personal or otherwise, or stocks, 
bonds or other securities, as the Board of Trustees may deem desirable, provided that 
such funds may be maintained uninvested, as the Board of Trustees may deem advisable. 

Section 7.4 Contracts.  Deeds, mortgages, contracts, leases and other 
instruments relating to the property of the Corporation or under which the Corporation 
may incur liability may be signed in the name of the Corporation by the Chairman of the 
Board, the Chief Executive Officer, any other Corporate Officer, or by any other 
signatory authorized to sign such instrument by the Board of Trustees. 
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Article VIII 

Indemnification

Section 8.1 Trustees and Officers.  The Corporation shall indemnify each 
person who is a present or former Trustee or officer of the Corporation or member of a 
committee established pursuant to Article VI who is or was made or threatened to be 
made a party to, or is or was involved in, any threatened, pending or completed action, 
suit or proceeding, whether civil, criminal, administrative or investigative, or whether 
brought by or in the right of the Corporation, by reason of the fact that such person (i) is 
or was a Trustee, officer or committee member; or (ii) in the case of a present or former 
Trustee or officer, serves or served, at the request of the Corporation, any other 
corporation, partnership, joint venture, trust, or employee benefit plan in any capacity, 
against judgments, assessments, fines, amounts paid or to be paid in settlement, penalties, 
taxes and reasonable costs, charges and expenses, including attorneys’ fees, reasonably 
incurred in connection with such action or proceeding or any appeal therein, except 
where a judgment or other final adjudication adverse to such person establishes that (a) 
his or her acts were committed in bad faith or were the result of active and deliberate 
dishonesty, and, in either case, were material to the cause of action so adjudicated; or (b) 
that he or she personally gained in fact a financial profit or other advantage to which he 
or she was not legally entitled. For all purposes of this Article VIII:  (i) the term 
“Trustee” shall include all Trustees and all Life Trustees, Honorary Trustees and 
Associate Trustees elected pursuant to Section 3.10; and (ii) the term “officer” shall 
include all Corporate Officers of the Corporation who are elected pursuant to Section 5.1 
and all administrative officers of the Corporation who are appointed pursuant to Section 
5.11 with the titles of Senior Vice President or Vice President.

Section 8.2 Reimbursement. The Corporation shall, from time to time, 
reimburse or advance to any person referred to in Section 8.1 the funds necessary for 
payment of expenses incurred by such person in connection with any threatened, pending 
or completed action, proceeding, or appeal described in Section 8.1 upon receipt, if 
required by the New York Not-for-Profit Corporation Law or deemed appropriate by the 
Board of Trustees, of a written undertaking by or on behalf of such person to repay such 
amount(s) if it is ultimately determined that such person is not entitled to indemnification 
under this Article VIII or otherwise, or, where indemnification is granted, to the extent 
the expenses so advanced or reimbursed exceed the amount to which such person is 
entitled, provided that such person shall cooperate in good faith with any request of the 
Corporation that common counsel be used by parties to any action, proceeding or appeal 
who are similarly situated, unless to do so would be inappropriate because of actual or 
potential differing interests between such parties.

Section 8.3 Other Rights.  The Corporation, by resolution adopted by its 
Board of Trustees, or, if such power is delegated to the Chief Executive Officer by the 
Board of Trustees, by action of the Chief Executive Officer, may indemnify and 
reimburse or advance expenses to any person, whether or not described in Section 8.1, to 
whom the Corporation is permitted to provide indemnification or the reimbursement or 
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advancement of expenses, to the fullest extent permitted by applicable law as it may exist 
from time to time, whether pursuant to rights granted pursuant to, or provided by, the 
New York Not-for-Profit Corporation Law or other rights created by (a) a resolution of 
the Board of Trustees or (b) an agreement approved by the Board of Trustees providing 
for such indemnification or reimbursement or advancement of expenses, it being 
expressly intended that this Article VIII authorizes the creation of other rights in any such 
manner.  Any such indemnification and any such reimbursement or advancement of 
expenses may, in the Board’s discretion and to the extent permitted by law, be retroactive 
and be available with respect to events occurring prior to the adoption hereof and prior to 
any such resolution or agreement.   

Section 8.4 Applicable Law.  Any person entitled to be indemnified or to the 
reimbursement or advancement of expenses as a matter of right pursuant to this Article 
VIII may elect to have the right to indemnification (or reimbursement or advancement of 
expenses) interpreted on the basis of the applicable law in effect at the time of the 
occurrence of the event or events giving rise to the action or proceeding, to the extent 
permitted by law, or on the basis of the applicable law in effect at the time 
indemnification (or reimbursement or advancement of expenses) is sought.   

Section 8.5 Enforcement.

(a) Contract Right.  The right to be indemnified or to the 
reimbursement or advancement of expenses pursuant to Section 8.1 or 8.2 of this Article 
VIII or a resolution or agreement authorized pursuant to Section 8.3 of this Article VIII:  
(a) is a contract right pursuant to which the person entitled thereto may bring suit as if the 
provisions hereof (or of any such resolution) were set forth in a separate written contract 
between the Corporation and such person; (b) is intended to be retroactive and shall, to 
the extent permitted by law, be available with respect to events occurring prior to the 
adoption hereof or of any such resolution or agreement; and (c) shall continue to exist 
after any rescission or restrictive modification hereof or of any such resolution or 
agreement with respect to events occurring prior thereto.  The Corporation shall not be 
obligated under this Article VIII (including any resolution or agreement authorized by 
Section 8.3 of this Article VIII) to make any payment hereunder (or under any such 
resolution or agreement) to the extent the person seeking indemnification hereunder (or 
under any such resolution or agreement) has actually received payment (under any 
insurance policy, resolution, agreement or otherwise) of the amount otherwise 
indemnifiable hereunder (or under any such resolution or agreement).   

(b) Right to Bring Suit.  If a request to be indemnified or for the 
reimbursement or advancement of expenses pursuant to this Article VIII (including any 
resolution or agreement authorized by Section 8.3) is not paid in full by the Corporation 
within thirty days after a written claim has been received by the Corporation, the claimant 
may, within the time frame allowed by law, bring suit against the Corporation to recover 
the unpaid amount of the claim, and, if successful in whole or in part, the claimant shall 
be entitled also to be paid the reasonable expenses of prosecuting such claim.  Neither the 
failure of the Corporation (including its Board of Trustees or independent legal counsel) 
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to have made a determination prior to the commencement of such action that 
indemnification of or reimbursement or advancement of expenses to the claimant is 
proper in the circumstances, nor an actual determination by the Corporation (including its 
Board of Trustees or independent legal counsel) that the claimant is not entitled to 
indemnification or to the reimbursement or advancement of expenses, shall create a 
presumption that the claimant is not so entitled.   

Section 8.6 Non-Exclusivity.  The rights granted pursuant to or provided by 
the foregoing provisions of this Article VIII shall be in addition to and shall not be 
exclusive of any other rights to indemnification and expenses to which any person may 
otherwise be entitled by law, contract or otherwise.

Section 8.7 Insurance.  The Corporation is not required to purchase Trustees 
and Officers liability insurance, but the Corporation may purchase such insurance.  To 
the extent permitted by law, such insurance may insure the Corporation for any obligation 
it incurs as a result of this Article VIII or by operation of law, and it may insure directly 
the Trustees, officers, employees or volunteers of the Corporation for liabilities against 
which they are not entitled to indemnification under this Article VIII as well as for 
liabilities against which they are otherwise entitled or permitted to be indemnified by the 
Corporation.

Section 8.8 Definitions.  Without limiting any indemnification provided by 
Section 8.1, for purposes of this Article VIII, the term: (a) “the Corporation” shall include 
any legal successor to the Corporation, including any corporation or other entity which 
acquires all or substantially all of the assets of the Corporation in one or more 
transactions; (b) “person” shall include the personal representative, testator or intestate of 
a person; and (c) service “at the request of the Corporation” shall include service 
provided to (i) any other corporation or other entity which may be specified by resolution 
of the Board of Trustees or its Executive Committee, (ii) any corporation, partnership, 
joint venture, trust or other enterprise of which fifty percent or more of the voting power 
or economic interest is held, directly or indirectly, by the Corporation, or (iii) any 
employee benefit plan of the Corporation or of any entities referred to in clauses (i) or 
(ii). 
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Article IX 

Amendments

Section 9.1 Amendments.  These By-laws may be amended or repealed and 
new By-laws may be adopted by action of the Member or at a meeting of the Board of 
Trustees by the vote of two-thirds of the Trustees present at the time of such vote, if a 
quorum is present at such time (except that the vote of not less than eighty percent of the 
entire Board of Trustees shall be necessary to authorize any amendment or repeal of any 
of the provisions of Section 4.7, 5.7 or 6.11 hereof relating to the required eighty percent 
vote of the Nominating Committee to recommend, and of the Board of Trustees to 
authorize, the election of any Trustee to a term as Chairman of the Board that would 
result in such person holding such office for more than an aggregate of five years), 
provided that the text or substance of the proposed amended, repealed or new By-law 
shall have been given to the Trustees or the Member not less than three days prior to such 
meeting. 

Section 9.2 Periodic Review of By-laws.  Not less frequently than once every 
three years, the Chairman of the Board shall appoint a committee which shall review 
these By-laws and shall recommend to the Board of Trustees such amendments as such 
committee shall deem appropriate. 
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Article X 

Miscellaneous

Section 10.1 Corporate Seal.  The corporate seal of the Corporation shall have 
inscribed thereon the name of the Corporation, the year of its incorporation, and the 
words “Corporate Seal, New York.”  Said seal may be used by causing it or a facsimile 
thereof to be impressed, affixed, reproduced or otherwise used.   

Section 10.2 Books and Records.  The Corporation shall keep correct and 
complete books and records of account and minutes of the proceedings of the Board of 
Trustees and the Member and any committee thereof. 

Section 10.3 Fiscal Year.  The Board of Trustees shall have the power to fix 
from time to time the fiscal year of the Corporation.   

Section 10.4 Annual Audit.  Following the close of each fiscal year of the 
Corporation, a firm of certified public accountants selected by the Board of Trustees shall 
audit the balance sheet of the Corporation at the end of such fiscal year and the statement 
of operations of the Corporation for such fiscal year and shall submit a report on their 
examination of such financial statements to the Board of Trustees. 

Section 10.5 Actions as Shareholder or Sole Member of Affiliates.  Any 
actions which may be taken by the Corporation as a shareholder or the sole member of 
any other corporation shall be deemed to have been validly taken if either:  (i) taken 
without a meeting in the form of a written consent, setting forth the actions to be taken, 
signed in the name of the Corporation by either the Chairman, the Chief Executive 
Officer, or another Corporate Officer of the Corporation or by any other signatory 
authorized to sign such consent by the Board of Trustees; or (ii) taken by valid action of 
the Board of Trustees or of the Executive Committee of the Board of Trustees. 

Section 10.6 Conflicts of Interest.

(a) A conflict of interest may exist when a member of the Board of 
Trustees or an employee of the Corporation has the opportunity to influence the 
Corporation's business or other decisions in ways that could lead to personal gain or 
advantage of any kind for such person or any of his or her family or associates.  A 
member of the Board of Trustees or an employee of the Corporation may have a conflict 
of interest when he or she or any of his or her family or associates (to his or her present 
knowledge) either (i) has an existing or potential financial or other material interest 
which could influence or might appear to influence the individual's independent judgment 
in the discharge of responsibilities to the Corporation; or (ii) may receive a financial or 
other material benefit from knowledge of information confidential to the Corporation or 
from a transaction involving the Corporation.  The family of an individual includes his or 
her spouse, parents, siblings, children and any other blood relative if the latter resides in 
the same household.  An associate of an individual includes any person, trust, 
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corporation, partnership or other organization or enterprise (of a business nature or 
otherwise) with respect to which the individual or any member of his or her family (i) is a 
director, officer, employee, member, partner or trustee; or (ii) has a significant financial 
interest or any other interest which enables him or her to exercise control or significantly 
influence policy of the associate. 

(b) The Corporation shall adopt and implement appropriate policies 
and procedures designed to effectuate disclosure of actual or potential conflicts of interest 
and appropriate responses thereto. 

Section 10.7 Gender Neutrality.  For purposes of these By-laws, the words 
“Chairman” and “Chairmen” in any context shall refer to males or females holding such 
positions. 
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Article I 

Name

Section 1.1 Name.  This corporation shall be known as North Shore-Long 
Island Jewish Health System, Inc. (hereinafter the “Corporation”).
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Article II 

Membership

Section 2.1 Members.  The Members of the Corporation shall consist of such 
persons as are Trustees of the Corporation.  Election of any person as a Trustee shall 
automatically constitute the election of such person as a Member of the Corporation.
Upon the termination of the Trusteeship of any person for any reason, such person shall 
thereupon cease to be a Member of the Corporation.  Termination of any person’s 
Membership shall also constitute a termination of such person’s Trusteeship. 

Section 2.2 Authority.  Members shall have the voting and other rights of 
members of a domestic corporation under the Not-for-Profit Corporation Law of the State 
of New York.

Section 2.3 Annual Meeting.  An Annual Meeting of the Members shall be 
held each year for the election of Trustees and the transaction of other business.   Such 
Annual Meeting of the Members shall take place immediately prior to the Annual 
Meeting of the Board of Trustees, and shall be held on the same day and in the same 
location as such Annual Board Meeting.

Section 2.4 Special Meetings.  Special meetings of the Members may be 
called by the Chairman or the Board of Trustees and shall be called by the Secretary upon 
written demand of not less than ten percent of the Members specifying the date and 
month thereof, which shall not be less than two nor more than three months from the date 
of such written demand.  Notice of any such meeting shall indicate the purpose or 
purposes of the meeting and the individual at whose direction the notice is being issued. 

Section 2.5 Notice.  Notice of each meeting of the Members shall be given to 
each Member, personally or by first class mail, not less than ten nor more than fifty days 
before the date of the meeting.  Notices shall be deemed to have been given by mail when 
deposited in the United States mail.  Notices shall be sent or delivered to each Member at 
the address designated by him or her for such purpose, or, if none has been so designated, 
at the Member’s last known residence or business address.  Notice of a meeting of 
Members need not be given to any Member who submits a signed waiver of notice, in 
person or by proxy, before or after the meeting, or who attends the meeting, in person or 
by proxy, without protesting prior thereto or at its commencement the lack of notice 
thereof.  Any notice of any meeting of the Board of Trustees which complies with the 
foregoing requirements or with the requirements for notices under Section 4.4 hereof 
shall also constitute notice of a meeting of the Members to be held at the same place and 
time as such meeting of the Board of Trustees, in the event it is determined that any 
action to be taken at such meeting may or should be taken by the Members.   

Section 2.6 Quorum.  At all meetings of the Members one-quarter of the 
Members attending in person or by proxy shall constitute a quorum for the transaction of 
business or any specified item of business. 
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Section 2.7 Action by Members.  At any meeting of the Members each 
Member shall be entitled to one vote, cast either in person or by written proxy.
Whenever any corporate action, including the election of Trustees, is to be taken by vote 
of the Members, it shall, unless a greater proportion is required by law or these By-laws, 
be authorized by the vote of a majority of the Members present in person or by proxy at a 
meeting of Members.  Notwithstanding any other provision of these By-laws, any action 
which can or is required to be taken by the Board of Trustees may be taken by the 
Members. 

Section 2.8 Action Without a Meeting.  Any action required or permitted to 
be taken by the Members may be taken without a meeting on written consent, setting 
forth the action so taken, signed by all Members. 

Section 2.9 Telephone Participation.  Any one or more Members may 
participate in a meeting by means of conference telephone or similar communication 
equipment allowing all persons participating in the meeting to hear each other at the same 
time and participation by such means shall constitute presence in person at a meeting.  
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Article III 

Board of Trustees

Section 3.1 Duties and Responsibilities.  The Corporation shall be managed 
by the Board of Trustees.  The Board of Trustees may adopt such rules and regulations 
for the conduct of its meetings, the exercise of its powers and the management of the 
affairs and property of the Corporation as it may deem proper, not inconsistent with the 
laws of the State of New York, the Certificate of Incorporation of the Corporation or 
these By-laws. 

Section 3.2 Number of Trustees.  The number of Trustees constituting the 
entire Board of Trustees of the Corporation shall initially be the number of Trustees 
elected and in office immediately after the Annual Meeting of the Board of Trustees held 
in 2000.  At all times after such Annual Meeting the number of Trustees may be changed 
and fixed from time to time by a vote of the Members or by a majority of the entire Board 
of Trustees, by the actions of electing or removing or accepting the resignations of 
Trustees, with the number of Trustees elected and in office at any time being the number 
so fixed.  The number of Trustees in office at any given time shall constitute the entire 
Board for purposes of the Not-for-Profit Corporation Law.  The Chief Executive Officer 
of the Corporation shall at all times, by virtue of his or her office, be a voting member of 
the Board of Trustees and shall for all purposes of these By-laws be counted as such in 
determining the number of Trustees constituting the entire Board of Trustees of the 
Corporation.

Section 3.3 Qualifications of Trustees.  Persons elected to the Board of 
Trustees shall be of good moral character and reputation and of suitable age and 
discretion.  In selecting Trustees, consideration should be given to the candidate’s: 

 (a) demonstrated interest in the objectives and purposes of the 
Corporation;

 (b) willingness to accept responsibility for governance, including 
availability to participate actively in matters related to the Corporation; 

 (c) areas of interest and expertise; 

 (d) experience in organizational and communal activities; and 

 (e) commitment to the philanthropic mission of the Corporation. 

Section 3.4  Election of Trustees.  Trustees shall be elected, and newly 
created Trusteeships or vacancies shall be filled, by the Members at the Annual Meeting 
of the Members or at other meetings from time to time in accordance with Article II.  
Newly created Trusteeships and vacancies may also be filled by vote of a majority of the 
entire Board of Trustees, as provided in Section 3.6. 
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Section 3.5 Classification of Board.  The Trustees of the Corporation shall be 
divided into three classes of staggered three-year terms, with each class to consist of an 
approximately equal number of Trustees.  The exact number of Trustees in each class and 
the designation and membership of each class shall be determined by the Members or the 
Board of Trustees, so that persons may be elected to serve in any class.  At each Annual 
Meeting of Members, the term of one class shall expire and Trustees shall be elected to a 
successor class to serve for a term of three years or until their successors are elected and 
qualified.

Section 3.6 Newly Created Trusteeships; Vacancies.  If the number of 
Trustees is changed, any newly created Trusteeships or any decrease in Trusteeships shall 
be so apportioned among the classes as to make all classes as nearly equal in number as 
possible.  If newly created Trusteeships are filled by the Board of Trustees or by the 
Members, there shall be no classification of the additional Trustees until the next Annual 
Meeting of Members.  Newly created Trusteeships resulting from an increase in the 
number of Trustees, and vacancies among such Trusteeships occurring for any reason, 
may be filled by vote of the Members or by vote of a majority of the Trustees then in 
office.  A Trustee elected to fill a vacancy shall hold office until the next Annual Meeting 
of Members or until his or her successor is elected and qualified.

Section 3.7 Resignation.  Any Trustee may resign at any time by giving 
written notice of such resignation to the Board of Trustees, the Chairman of the Board, or 
the Secretary.  Such resignation shall take effect at the time specified therein or, if not so 
specified, upon receipt thereof.  The resignation of any Trustee from the Board shall also 
constitute such individual’s resignation as a Member. 

Section 3.8 Compensation.  Trustees shall not receive compensation for 
serving as Trustees, provided however that nothing herein shall be construed to prevent a 
Trustee from serving the Corporation in another capacity for which compensation is 
received.  No Trustee shall be permitted to vote on the compensation to be paid to him or 
her in any capacity, provided that the presence of such Trustee may be counted in 
determining the presence of a quorum. 

Section 3.9 Removal of Trustees.  (a)  Any Trustee may be removed for cause 
by a vote of the Members or by a vote of the Board of Trustees, provided there is a 
quorum of not less than a majority present at the meeting of Trustees or Members at 
which such action is taken.  Any Trustee may also be removed without cause by the 
Members.  At least five days’ notice that the removal for cause of such Trustee will be 
considered at a meeting of either the Board of Trustees or the Members shall be given to 
the Trustees or to the Members, as applicable. 

  (b) The failure of a Trustee to execute and deliver to the Corporation 
or its affiliates in a timely manner completed questionnaires, forms, schedules or other 
documents required by the Corporation or its affiliates for compliance with governmental 
laws, rules or regulations; or in connection with applications for governmental approvals 
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submitted by the Corporation or its affiliates (including, but not limited to, Certificate of 
Need applications); or for compliance with policies and procedures of the Corporation or 
its affiliates applicable to Trustees (including, but not limited to, Conflicts of Interest 
disclosure forms and questionnaires, and mandatory compliance training), shall constitute 
grounds for the removal of such Trustee for cause.  The removal of a Trustee for cause 
under this Section 3.9 (b) may be effectuated by a vote of the Executive Committee.  A 
Trustee who has been removed for cause under this Section 3.9 (b) may be redesignated 
by the Executive Committee, in the exercise of its discretion, as an Honorary Trustee.

Section 3.10 Special Categories of Trustees

  (a) Life Trustee.  A person who, in the opinion of the Members or the 
Board of Trustees, has served with distinction as a Trustee of the Corporation or one of 
its affiliates over a period of years or has otherwise rendered distinguished service to the 
Corporation or one of its affiliates, may be elected as a Life Trustee by either the Board 
of Trustees or the Members.  A Life Trustee shall have the right to attend all meetings of 
the Board of Trustees and of the Members and to participate in the discussions thereof, 
but shall not be entitled to vote at such meetings or deemed for any purpose to be a 
member of the Board of Trustees or a Member.  A Life Trustee shall retain such title 
without the necessity of re-election by the Board of Trustees or the Members. 

  (b) Honorary Trustee.  A person who, in the opinion of the Members 
or the Board of Trustees, has rendered valued service to the Corporation or one of its 
affiliates, may be elected as an Honorary Trustee by either the Board of Trustees or the 
Members.  An Honorary Trustee shall have the right to attend all meetings of the Board 
of Trustees and of the Members and to participate in the discussions thereof, but shall not 
be entitled to vote at such meetings or deemed for any purpose to be a member of the 
Board of Trustees or a Member.  An Honorary Trustee may be elected to serve for a term 
of up to three years and shall be subject to re-election by the Board of Trustees or the 
Members. 

  (c) Associate Trustees.  The Members or the Board of Trustees may 
elect as an Associate Trustee a person who has a demonstrated interest in the objectives 
and purposes of the Corporation or its affiliates and in the philanthropic mission of the 
Corporation or its affiliates.  An Associate Trustee may be elected to serve for a term of 
up to three years, and shall be subject to re-election by the Board of Trustees or the 
Members.  He or she may serve as a member of committees, other than Committees of 
the Board, when duly appointed thereto and shall be invited to attend the Annual Meeting 
of the Board of Trustees and the Members.  An Associate Trustee shall not be entitled to 
vote at such Annual Meetings or deemed for any purpose to be a member of the Board of 
Trustees or a Member.  The Associate Trustees may be organized into committees in 
furtherance of the philanthropic mission of the Corporation and its affiliates.  Annually 
the Associate Trustees will be invited to give a report on their activities to the Board of 
Trustees. 
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(d) Associate Trustees/Emeritus.  The Members or the Board of 
Trustees may elect as an Associate Trustee/Emeritus a person who formerly served as an 
Associate Trustee and is no longer serving in that capacity, if in the opinion of the 
Members or the Board of Trustees such person has rendered valued service to the 
Corporation or its affiliates as an Associate Trustee and the Members or the Board of 
Trustees consider it desirable for the Corporation to continue to maintain a relationship 
with such person in furtherance of the philanthropic mission of the Corporation and its 
affiliates.  An Associate Trustee/Emeritus may retain such title without the necessity of 
re-election by the Members or Board of Trustees.  An Associate Trustee/Emeritus shall 
be invited to attend the Annual Meeting of the Board of Trustees and the Members, but 
shall not be entitled to vote at such Annual Meetings or deemed for any purpose to be a 
member of the Board of Trustees or a Member. 

(e) A person elected as a Life Trustee, Honorary Trustee, Associate 
Trustee, or Associate Trustee/Emeritus shall serve at the pleasure of the Board of 
Trustees and may be removed at any time without cause by the Board of Trustees or the 
Executive Committee. 

Section 3.11 Nomination of a Trustee by Members.  A person may be 
nominated to serve on the Board of Trustees by Members at large provided the name of 
such person together with the qualifications of such person to serve as a Trustee are 
submitted to the Chairman of the Nominating Committee and such submission is in 
writing signed by not less than ten Members, which submission shall be made not less 
than ten nor more than thirty days prior to the Annual Meeting of the Members at which 
such person is proposed to be nominated, in which event the candidacy of such person as 
a Trustee shall be submitted at such Annual Meeting.  At such Annual Meeting the 
Nominating Committee, if it so chooses, may inform the meeting whether or not the 
Nominating Committee recommends the election of such person as a Trustee.  If the 
Nominating Committee does not recommend the election of such person as a Trustee, the 
election of such person shall be voted on separately from the slate recommended by the 
Nominating Committee for the election of Trustees, the vote required for the election of 
such person as a Trustee being the vote for the election of such person as a Trustee by a 
majority of the Members present in person or by proxy at the meeting.
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Article IV 

Meetings of the Board of Trustees

Section 4.1 Annual Meeting.  The Annual Meeting of the Board of Trustees 
for the election of Corporate Officers of the Corporation and for the transaction of such 
other business as may properly come before the Board shall be held in the month of June 
of each year, on such date in such month and at the place and time as may be fixed by the 
Board of Trustees, or at such other place and time as shall be established from time to 
time by the Board of Trustees. 

 Section 4.2 Regular Meetings.  Regular meetings of the Board of Trustees 
shall be held at such times and places as may be determined by the Board of Trustees.  
The Board of Trustees shall be expected to meet at least four times per year, including its 
Annual Meeting. 

Section 4.3 Special Meetings.  Special meetings of the Board of Trustees may 
be called at any time by the Chairman of the Board, or by the Chairman-Elect or any Vice 
Chairman in the absence of the Chairman of the Board, and shall be called by the 
Secretary upon the written request of not less than ten percent of the members of the 
Board of Trustees.  Special meetings shall be held at the offices of the Corporation or at 
such other place as may be designated in the notice of the meeting, and at the time and 
date specified in the notice of the meeting or in the waiver of notice thereof. 

Section 4.4 Notice of Meeting.  All meetings of the Board of Trustees shall be 
held upon notice.  Notice of meetings of the Board of Trustees shall be mailed to each 
Trustee at the address designated by him or her for such purpose or, if none is designated, 
at his or her last known address, not less than ten days before the day on which the 
meeting is to be held, or sent by telegram, facsimile transmission or electronic mail to 
such address or delivered to such Trustee personally, in each case not less than seven 
days before the day of such meeting.  Notwithstanding the foregoing, special meetings of 
the Board of Trustees may be held with only one day’s notice sent by telegram, facsimile 
transmission or electronic mail, or delivered personally, to each Trustee at such address.
Notice of any meeting of the Board of Trustees shall also constitute notice of a meeting 
of (i) the Members; and (ii) the Executive Committee (to be held at the same place and 
time as, or in lieu of, such meeting of the Board of Trustees in the event a quorum of the 
Board of Trustees is not present at such meeting). 

Section 4.5 Waiver of Notice of Meeting.  Notice of any meeting need not be 
given to any Trustee who signs a waiver of notice before or after the meeting or who 
attends the meeting without protesting prior thereto or at its commencement the lack of 
notice thereof.  

Section 4.6 Quorum.  Except as may otherwise expressly be required by law 
or these By-laws, the presence of a number of Trustees sufficient to constitute a quorum 
as provided herein shall be necessary for the transaction of business at all meetings of the 
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Board of Trustees.  The number of Trustees sufficient to constitute a quorum at any time 
shall be equal to one-quarter of the entire Board of Trustees.  In the absence of a quorum, 
a majority of the Trustees present may adjourn the meeting from time to time until a 
quorum is present.  At any such adjourned meeting at which a quorum is present, any 
business may be transacted which might have been transacted at the meeting as originally 
called.

Section 4.7 Voting.  Except as otherwise provided in Section 3.8 of these By-
Laws, each Trustee shall be entitled to one vote on each matter submitted to a vote of 
Trustees.  At all meetings of the Board of Trustees, all matters shall be decided by the 
vote of a majority of the Trustees present at the time of such vote, if a quorum is present 
at such time, except as otherwise expressly required by law or by these By-laws.  In 
accordance with Section 5.7 hereof, the affirmative vote of not less than eighty percent of 
the entire Board of Trustees shall be necessary to authorize the election of a particular 
Trustee as Chairman of the Board for a term that would result in such person having held 
such office for more than the aggregate of five years permitted by Section 5.7 hereof, 
after receipt of the recommendation of the Nominating Committee given in accordance 
with Section 6.11 hereof.

Section 4.8 Action by Board of Trustees Without a Meeting.  Any action 
required or permitted to be taken by the Board of Trustees may be taken without a 
meeting if all members of the Board of Trustees consent in writing to the adoption of a 
resolution authorizing the action.  The resolution and the written consents thereto shall be 
filed with the minutes of the proceedings of the Board of Trustees.

Section 4.9 Telephonic Participation in Meetings.  All members of the Board 
of Trustees shall be permitted to participate in a meeting of the Board of Trustees by 
means of a conference telephone call or similar communication equipment allowing all 
persons participating in the meeting to hear each other at the same time.  Participation by 
such means shall constitute presence in person at a meeting.   
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Article V 

Corporate Officers

Section 5.1 Corporate Officers.  The Corporate Officers of the Corporation 
shall consist of a Chairman of the Board of Trustees (sometimes referred to herein as 
“Chairman of the Board” or “Chairman”), a Chief Executive Officer, a Treasurer and a 
Secretary.  In addition, the Board of Trustees may as it deems appropriate from time to 
time, elect a President, a Chief Operating Officer, one or more Vice Presidents (including 
Executive and Senior Vice Presidents), one or more Assistant Secretaries, and such other 
officers as the Board shall determine to be necessary.  The Board of Trustees may also 
elect, from among its number, such Vice Chairmen as are recommended by the 
Nominating Committee.  The Vice Chairmen and other Corporate Officers elected by the 
Board of Trustees shall perform such duties as may be assigned to them from time to time 
by the Board of Trustees.  The Chairman and Chairman-Elect, any Vice Chairmen, and 
the Chief Executive Officer shall be Trustees; all other Corporate Officers may, but need 
not, be Trustees.  Two or more titles may be held by the same person, but the offices of 
Chief Executive Officer and Secretary shall not be held concurrently by the same person.  
The Board of Trustees may elect a successor to the Chairman of the Board (the 
“Chairman-Elect”) at such time as the Board of Trustees may determine, with one year in 
advance of the anticipated commencement of his or her term as Chairman of the Board 
being customary.  During the interim period between his or her election as Chairman-
Elect and the commencement of his or her term as Chairman of the Board, the Chairman-
Elect shall become familiar with the duties of the Chairman of the Board.  The Chairman 
of the Board shall, in his or her reasonable discretion, involve the Chairman-Elect in the 
decision-making process with respect to matters for which the Chairman of the Board is 
responsible and permit the Chairman-Elect to attend meetings which the Chairman of the 
Board would be permitted or required to attend, review documents customarily reviewed 
or analyzed by the Chairman of the Board, and be privy to all aspects of the 
Corporation’s business and activities.  Each person elected under this Section 5.1 shall be 
a “Corporate Officer.”

Section 5.2 Chairman of the Board.  The Chairman of the Board shall preside 
at all meetings of the Board of Trustees, and shall coordinate the work of all committees.  
The Chairman of the Board shall be chairman of the Executive Committee and an ex
officio voting member of all other Committees of the Board of Trustees and Committees 
of the Corporation, subject to applicable law, and except to the extent precluded by these 
By-laws and applicable law, shall appoint, and may remove, the members and chairmen 
of all committees, with the exception of Committees of the Board and other committees 
whose membership consists of specified officers or other specified persons as may be 
prescribed in these By-laws, provided, however, that the Chairman of the Board shall 
appoint the chairman of the Audit and Corporate Compliance Committee from among the 
members thereof.  The Chairman of the Board shall have the authority to determine the 
membership of any committee provided for in these By-laws whose membership is not 
fixed by these By-laws or whose membership is to be determined as otherwise provided 
herein.  The Chairman of the Board shall select individuals to serve on committees on the 
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basis of their interest in the purposes of the committee and their ability and willingness to 
participate actively in the work of the committee. 

Section 5.3 Chief Executive Officer.  The Chief Executive Officer shall have 
all necessary authority with respect to and be responsible for the administration of all 
departments of the Corporation, subject only to the policies adopted and decisions made 
by the Board of Trustees.  The Chief Executive Officer shall recommend to the Board of 
Trustees for its approval the overall strategy of the Corporation and its organizational 
structure.  The Chief Executive Officer shall be the direct executive representative of the 
Board of Trustees in the management of the operations of the Corporation.

Section 5.4 Treasurer.  The Treasurer shall be responsible for supervision of 
the care and custody of all funds and securities of the Corporation, shall keep or cause to 
be kept a full and accurate account of all monies received and paid on account of the 
Corporation and shall render a statement of accounts whenever the Board of Trustees 
shall require.  The Treasurer shall have such other powers and duties as may be assigned 
from time to time by the Board of Trustees.   

Section 5.5 Secretary.  The Secretary (or any Assistant Secretary in the 
absence of the Secretary) shall record all votes and the minutes of all proceedings of the 
Board of Trustees in a minute book to be kept permanently for such purpose, shall give or 
cause to be given all notices required by law or by these By-laws, shall have custody of 
the corporate seal and authority to affix the same to any obligation, instrument or contract 
executed on behalf of the Corporation and, when so affixed, to attest the same by 
signature, shall keep and account for all books, documents, papers and records of the 
Corporation, except those for which another officer or agent is properly accountable, and 
shall have such other powers and duties as may be assigned from time to time by the 
Board of Trustees.

Section 5.6 Powers and Duties of Officers.  The powers and duties of the 
Corporate Officers shall be such as may be prescribed pursuant to these By-laws or from 
time to time by the Board of Trustees and, to the extent not so prescribed, as usually 
appertain to their respective offices, subject to the control of the Board of Trustees. 

Section 5.7 Election; Term of Office of Officers.  Except as provided herein 
and in Section 5.9 hereof, Corporate Officers shall be elected at the Annual Meeting of 
the Board of Trustees or at such other times at which the Board of Trustees may elect a 
Corporate Officer, and shall hold office until the next Annual Meeting of the Board of 
Trustees or until their successors shall have been elected and qualified.  Corporate 
Officers may serve an unlimited number of terms, provided, however, that no Trustee 
shall be elected to or hold the office of Chairman of the Board for one or more terms the 
total length of which exceeds five years in the aggregate unless otherwise recommended 
by a vote of not less than eighty percent of the members of the Nominating Committee 
and authorized by a vote of not less than eighty percent of the members of the Board of 
Trustees as set forth in Sections 4.7 and 6.11 hereof.  Notwithstanding the foregoing, a 
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Trustee who has held the position of Chairman of the Board for five years may be 
elected, without the necessity of either such eighty percent vote, to serve for an additional 
term of up to six months, if the additional term is necessary to accommodate the deferred 
commencement of the term of office of his or her successor.  Nothing herein, including 
the five-year limitation described above, is intended to prohibit a Trustee from holding a 
different office after vacating the office of Chairman of the Board.   

Section 5.8 Resignation; Removal of Officers.  Any Corporate Officer may 
resign at any time by giving written notice of such resignation to the Board of Trustees, 
the Chairman of the Board or the Secretary.  Such resignation shall take effect at the time 
specified therein or, if not so specified, upon receipt thereof.  Any person serving as the 
Chairman of the Board or the Chief Executive Officer may be removed from such office 
with or without cause at any time by the Board of Trustees provided, however, that such 
action may be taken only at a meeting of the Board of Trustees the notice for which 
contains a statement that such action would be considered at the meeting.  Any person 
serving as a Corporate Officer in any other capacity may be removed from such office 
with or without cause at any time by the Board of Trustees.

Section 5.9 Vacancies.  Vacancies in any Corporate Officer position, whether 
occurring by death, resignation, removal or otherwise, may be filled at any time by the 
Board of Trustees.

Section 5.10 Honorary Chairman of the Board.  The office of Honorary 
Chairman of the Board shall be an honorary office, which shall impose on the holder 
thereof no official duties or burdens.  The holder of such office shall have the right to 
attend all meetings of the Board of Trustees and of the Members and to participate in 
their discussions, and shall lend to the Trustees, Members and other officers such advice, 
counsel and assistance as they may desire and as the holder of such office may be able 
and willing to give.  The holder of such office may also serve as a member of the Board 
of Trustees if elected thereto, in which event he or she shall have all of the rights and 
privileges of both offices.  

Section 5.11 Administrative Officers and Positions.  The Chief Executive 
Officer may from time to time designate new or additional administrative titles, including 
but not limited to Senior Vice President and Vice President, and may appoint persons to 
fill such administrative positions.  Any persons appointed to such positions shall be 
considered administrative officers of the Corporation, shall have such powers and duties 
as may be assigned to them from time to time by the Chief Executive Officer, and shall 
serve at the pleasure of the Chief Executive Officer.  Despite their administrative titles, 
however, such persons shall not be Corporate Officers of the Corporation. 



13

Article VI 

Committees

Section 6.1 Appointment of Committees.

(a) The Board of Trustees, by resolution adopted by a majority of the 
entire Board, may designate from among its members Committees of the Board of 
Trustees (sometimes referred to in these By-laws as “Committees of the Board”), each 
consisting of three or more Trustees, and each of which, to the extent provided in such 
resolution or in these By-laws, shall have all of the authority of the Board of Trustees 
which lawfully may be delegated to such a committee.  Except as otherwise provided in 
these By-laws, the Board of Trustees shall designate the members of each Committee of 
the Board of Trustees at the Annual or other meeting of the Board of Trustees.  Members 
of Committees of the Board shall serve for one-year terms or until their successors are 
designated.  Members of all Committees of the Board shall serve at the pleasure of the 
Board of Trustees.  By virtue of their office, the Chairman and the Chief Executive 
Officer shall be members of all Committees of the Board of Trustees and of all 
Committees of the Corporation, subject to applicable law, provided that the Chief 
Executive Officer shall not be a member of the Compensation Committee or the Audit 
and Corporate Compliance Committee. 

  (b) The Board of Trustees may create such committees other than 
Committees of the Board of Trustees as it may deem desirable.  Such committees shall 
have only the powers specifically delegated to them by the Board of Trustees.  

  (c) Committees other than Committees of the Board of Trustees 
created by the Board of Trustees shall be Committees of the Corporation.  The members 
of Committees of the Corporation need not be Trustees. 

  (d) There shall exist an Executive Committee, a Compensation 
Committee and an Audit and Corporate Compliance Committee as Committees of the 
Board of Trustees.  Such Committees shall have such powers, duties and responsibilities 
as may be prescribed by these By-laws or the Board of Trustees.  The other Committees 
and Sub-committees provided for in this Article VI shall be considered Committees of 
the Corporation.  Committees of the Corporation will have no authority of the Board of 
Trustees but may advise on matters within their specified areas of concern, but the 
naming and description of such committees does not require them to consider or advise 
on all such matters.  Each Committee of the Corporation shall serve at the pleasure of the 
Board of Trustees, which may create new committees or eliminate or combine any or all 
of the committees or sub-committees provided for in this Article VI, subject to any 
required appropriate amendments to this Article VI.   

Section 6.2  Meetings of Committees.  Each Committee of the Board of 
Trustees, and each Committee of the Corporation, may adopt its own rules of procedure 
consistent with these By-laws. In the absence of a contrary provision in rules adopted by 
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a committee, the following rules shall apply.  Committees may meet either regularly at 
stated times or specially on written notice, given by the chairman or vice-chairman of 
such committee or members constituting not less than one-third of the full membership of 
such committee, at least six days in advance thereof by mail, or one day in advance by 
telegraph, telephone, facsimile transmission, electronic mail or personal delivery to all 
members thereof or on such other notice as the committee or the Board of Trustees in 
creating such committee may determine.  Notice of any meeting need not be given to any 
member, however, if waived by such member before or after the meeting in writing.  No 
notice need be given of any meeting to any member who attends such meeting without 
protesting prior to such meeting or at the commencement thereof the lack of notice of 
such meeting.  Committees of the Board shall keep regular minutes of their proceedings, 
reflecting business conducted, including findings, conclusions and recommendations, and 
shall report such minutes to the Board of Trustees when required.  Committees of the 
Corporation shall keep such minutes and prepare such reports as may be required or as 
they determine are appropriate for matters on which they advise.  Except as otherwise 
expressly required by law or by these By-laws or unless otherwise determined by the 
Board of Trustees, one-third of the members of a committee shall constitute a quorum 
and the action of a majority of those present at a meeting at which a quorum is present 
shall be the act of the committee.  No committee other than a Committee of the Board of 
Trustees shall commit the Corporation to any obligation, course of conduct or procedure 
unless such obligation, course of conduct or procedure is expressly delegated to such 
committee in these By-Laws or duly authorized by the Board of Trustees. 

Section 6.3 Action by Committees Without a Meeting.  Any action required 
or permitted to be taken by any committee may be taken without a meeting if all 
members of the committee consent in writing to the adoption of a resolution authorizing 
the action.  The resolution and the written consents thereto shall be filed with the minutes 
of the committee.   

Section 6.4 Telephonic Participation in Meetings.  Any one or more of the 
members of a committee shall be permitted to participate in a meeting of such committee 
by means of a conference telephone or similar communication equipment allowing all 
persons participating in the meeting to hear each other at the same time.  Participation by 
such means shall constitute presence in person at a meeting.   

Section 6.5 Executive Committee.

(a) The Nominating Committee shall nominate, subject to election or 
designation by a majority of the entire Membership or by a majority of the entire Board 
of Trustees, members of the Board of Trustees to constitute the Executive Committee, 
with the exact number of Trustees on such Committee to be fixed from time to time by 
the election or designation of members for such Committee.  With the exception of (x) 
persons specified in these By-laws to be nominated as ex officio voting members of the 
Executive Committee, and (y) persons nominated pursuant to agreements with sponsored 
institutions, the Nominating Committee shall not consider any member of the Board of 
Trustees for nomination or renomination to the Executive Committee (i) subsequent to 
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such member’s 80th birthday; and (ii) without the unanimous consent of the Nominating 
Committee, subsequent to such member’s 75th birthday. Each of the following shall be 
nominated as an ex officio voting member of the Executive Committee:  (A) the Chief 
Executive Officer; and (B) the Senior Executive Committee Member.  The election or 
designation of such committee and the delegation thereto of authority shall not operate to 
relieve the Board of Trustees, or any member thereof, of any responsibility imposed by 
law.

  (b) The Executive Committee, between meetings of the Board of 
Trustees, shall have and may exercise all of the authority of the Board of Trustees except 
as such authority is limited by applicable law and except to the extent, if any, that such 
authority would be inconsistent with any provision of these By-laws or is limited by any 
resolution to such effect adopted by the Board of Trustees.  Among other things, the 
Executive Committee shall have the full authority of the Board of Trustees on all matters 
concerning strategic intent, network and business development, financial security, 
financial performance and operational efficiency of the Corporation. The Executive 
Committee shall be expected, but not required, to meet monthly except in months in 
which a regular meeting of the Board of Trustees is scheduled to be held. 

 Section 6.6 Audit and Corporate Compliance Committee.  The Nominating 
Committee shall nominate, subject to the election or designation by a majority of the 
entire Membership or by a majority of the entire Board of Trustees, members of the 
Board of Trustees to constitute the Audit and Corporate Compliance Committee.  The 
Audit and Corporate Compliance Committee shall be comprised of three or more 
Trustees, each of whom is not, and has not been within the last three years, an employee 
of the Corporation or of an Affiliate of the Corporation, or member of the Medical Staff; 
does not have a Relative who is, or has been within the last three years, a key employee 
of the Corporation or of an Affiliate of the Corporation; has not received, and does not 
have a Relative who has received, in any of the last three fiscal years, more than $10,000 
in direct compensation from the Corporation or an Affiliate of the Corporation (other 
than for Trustee expenses or compensation); is not a current employee of, or have a 
substantial financial interest in, or have a Relative who is a current officer of, or who has 
a substantial financial interest in, any entity that has made payments to, or received 
payments from, the Corporation or an Affiliate of the Corporation for property or services 
in an amount which, in any of the last three fiscal years, exceeds the lesser of $25,000 or 
two percent of such entity’s consolidated gross revenues; and who otherwise does not 
have any relationship which in the opinion of the Chairman of the Board or the Board of 
Trustees would interfere with the exercise of independent judgment in carrying out the 
responsibilities of a member of the Committee.  For purposes of this section, (a) Relative 
shall include a Trustee’s spouse, ancestors, brothers and sisters (whether whole or half 
blood), children (whether natural or adopted), grandchildren, great-grandchildren, and 
spouses of brothers, sisters, children, grandchildren, and great-grandchildren; domestic 
partner or any other person if that person resides in the same household as the Trustee; 
and (b) Affiliate of the Corporation is any entity controlled by, in control of, or under 
common control with the Corporation.  Members of the Committee must also be able to 
read and understand fundamental financial statements.  The Chairman of the Committee 
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shall have accounting or related financial management expertise. The Committee shall 
have direct responsibility for the appointment, compensation and oversight of the work of 
the independent auditors employed by the Corporation for the purpose of preparing or 
issuing an audit report or related work, and such independent auditors shall report directly 
to the Committee.  The Committee also shall oversee the Compliance Program, including 
compliance with the conflicts of interest and whistleblower policies of the Corporation; 
the Internal Audit Program; and Research Compliance Program.  The Committee shall 
have such other duties and powers as are established in an Audit and Corporate 
Compliance Committee Charter approved by the Board of Trustees or the Executive 
Committee and shall have the resources and authority appropriate to discharge its duties, 
including the authority to retain and receive advice and assistance from outside legal, 
accounting or other advisers. 

Section 6.7 Committee on Community Health.  The Committee on 
Community Health will serve as a forum for identification and discussion of the health 
needs of the community and to recommend direction for the Health System to focus its 
attention.  In carrying out its charge, it will consider the health issues of our region by 
reviewing Health System clinical service lines, health programs serving the community 
and health educational programs for the public, all on behalf of improving the health 
status of our communities.  The Committee will meet as frequently as needed and include 
Health System Trustees and Associate Trustees from all the communities served by the 
Health System.  It may, at its discretion, call upon other members of the community to 
serve in an advisory capacity. 

Section 6.8 Finance Committee.  The Finance Committee may advise, 
oversee and set policy for budgets, capital requirements, funding sources, pensions, 
investments, and insurance.  The Finance Committee may assist in formulating and 
executing business models for ancillary services, including for-profit entities, to ensure 
that the operations of each entity consider the medical and financial needs of the entire 
Health System and are fully integrated into it.  The Finance Committee may also provide 
support, assistance and guidance to management of the Health System in reviewing and 
evaluating potential significant System development transactions.  The Committee, which 
may serve to advise the Executive Committee, will be expected but is not required to 
meet monthly. The Finance Committee shall have such sub-committees as it may 
determine. 

Section 6.9 Governance Committee.

(a) The Governance Committee may advise and coordinate 
Corporation Board activities in the areas of governance of the Corporation, including the 
functionality of the committee structure, legal affairs, and nominating.  It may 
recommend ways that the functioning of the committees can be improved in order to 
provide for active participation of additional Trustees and to facilitate the growth and 
development of future leaders.  Specifically, the Governance Committee may advise 
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upon and make recommendations to the Board of Trustees, the Executive Committee, 
and/or the Chairman of the Board, as appropriate, in the following areas: 

1. Board Size and Term Limits; 
2. Diversity on the Board; 
3. Number, Structures, and Membership of Committees; 
4. Rotation of Committee Members; 
5. Trustee Orientation and Continuing Education; 
6. Trustee Self-Assessment; 
7. Trustee Responsibilities; 
8. Significant Changes to Corporate Organizational Documents; and 
9. Other Significant Governance Policies and Procedures 

(b) The Governance Committee may meet as frequently as needed.  It 
will have a Nominating Committee and such other sub-committees as it may determine.  
The Nominating Committee will have the responsibilities specified in Section 6.11 
hereof.  Any other sub-committees may have such responsibilities as are assigned by the 
Governance Committee as being within their respective areas of concern.  The Chairman 
of the Board and the Chairman of the Nominating Committee will be ex-officio members 
of the Governance Committee.   

Section 6.10 Compensation Committee.  The Nominating Committee shall 
nominate, subject to the election or designation by a majority of the entire Membership or 
by a majority of the entire Board of Trustees, members of the Board of Trustees to 
constitute the Compensation Committee.  The persons so nominated shall include the 
Chairman of the Board, the Chairman-Elect, if any, the Chairman of the Governance 
Committee and such additional Trustees as shall be nominated by the Nominating 
Committee.  The Chairman of the Board shall be the Chairman of the Compensation 
Committee.  The Compensation Committee shall review annually the compensation 
proposed to be paid by the Corporation to its Corporate Officers who receive 
compensation from the Corporation, shall approve such compensation or make such 
adjustments thereto as it deems appropriate and shall approve all employment contracts to 
be entered into by the Corporation with any Corporate Officers.  No employee, whether 
or not a member of the Board of Trustees or a Corporate Officer, shall be a member of 
the Compensation Committee, provided however, that the Chief Executive Officer and 
other Corporate Officers may be invited to attend and participate in meetings except with 
respect to decisions as to their respective compensation.  With respect to matters within 
its purview, the Compensation Committee shall have all of the authority of the Board of 
Trustees, except that the term of office of the Chief Executive Officer shall be 
recommended by the Compensation Committee to the Executive Committee for, and 
shall be subject to, its ratification.

Section 6.11 Nominating Committee.

(a) The Nominating Committee shall consist of the Chairman of the 
Board, the immediate past Chairman of the Board (the “Past Chairman”), the Chairman 
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of the Governance Committee, the Chairman of the Nominating Committee if other than 
the Past Chairman, and such other members of the Board of Trustees as the Chairman of 
the Board and the Chairman of the Nominating Committee jointly designate, provided, 
however, that with the exception of the Chairman of the Board, the Past Chairman, the 
Chairman of the Governance Committee and the Chairman of the Nominating 
Committee, no person shall be elected or reelected to the Nominating Committee after 
such person’s 80th birthday. Recommendations regarding the membership of the 
Nominating Committee may be provided by the Governance Committee to the Chairman 
of the Board and the Chairman of the Nominating Committee for their consideration.  
The Past Chairman shall serve as the Chairman of the Nominating Committee, unless the 
Past Chairman declines to so serve, in which case the immediately preceding Past 
Chairman shall serve as Chairman of the Nominating Committee.  If the immediately 
preceding Past Chairman also declines to serve as Chairman of the Nominating 
Committee, the persons then serving as the members of the Nominating Committee shall 
select a person to serve as Chairman of the Nominating Committee.  The Nominating 
Committee shall be responsible for recommending all candidates to serve on the Board of 
Trustees and all prospective Corporate Officers of the Corporation (including honorary 
and emeritus positions), all candidates to serve on the Board of Trustees or the Board of 
Directors of any corporation of which the Corporation is the sole member or as to which 
it has the right to nominate Trustees or Directors, as applicable, and all candidates to 
serve in or hold positions in the special categories of Trustees described in Section 3.10 
hereof.  The affirmative vote of a majority of the total number of members of the 
Nominating Committee, as fully constituted and without giving effect to any vacancies, 
shall be required to make recommendations, except that the affirmative vote of not less 
than eighty percent of such total number of members shall be required to recommend to 
the Board of Trustees that a particular Trustee be elected as Chairman of the Board for a 
term that would result in such person having held such office for more than the aggregate 
of five years permitted by Section 5.7 hereof.  The Nominating Committee shall present 
to the Board of Trustees, at the regular meeting of the Board of Trustees immediately 
preceding the Annual Meetings of Members and the Board of Trustees, a list of all such 
candidates to be voted upon at such Annual Meetings.

(b) In addition to its responsibilities set forth in paragraph (a) above, 
the Nominating Committee shall nominate, subject to the election or designation by a 
majority of the entire Membership or by a majority of the entire Board of Trustees, 
members of the Board of Trustees to constitute the Executive Committee, Audit and 
Corporate Compliance Committee, and Compensation Committee in accordance with the 
provisions of Sections 6.5, 6.6 and 6.10 hereof, respectively. The Nominating Committee 
shall also have the responsibility for making recommendations with regard to leadership 
succession planning.  In addition, at the request of the Chairman of the Board, the 
Nominating Committee may designate a Trustee as Senior Executive Committee 
Member.  Not more than one Trustee shall bear the Senior Executive Committee Member 
designation.

Section 6.12 Facilities Planning Committee.  The Facilities Planning 
Committee may advise upon and analyze site availability of owned property, evaluate 
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adequacy of existing facilities, examine feasibility of renovation and/or new construction, 
and examine availability of property for present and future expansion.  The Committee, 
which may serve to advise the Executive Committee, may meet as frequently as needed. 

Section 6.13 Development Committee.  The Development Committee may 
create an organizational template of Trustees, Associate Trustees, professionals and 
Health System supporters to help finance the Health System’s mission by drawing upon 
the strong community roots of member hospitals.  The Committee may meet as 
frequently as needed and may establish such sub-committees as it considers appropriate 
for its work. 

Section 6.14 Committee on Quality.  The Committee on Quality may review 
the results of measures that evaluate clinical performance of the Corporation’s health care 
affiliates to better understand how they meet accepted standards of practice.  The 
Committee on Quality also may review analyses of sentinel events in order to understand 
how these incidents can be prevented in the future, to communicate lessons learned and 
for establishing best practices.  The Committee on Quality will meet not less than ten 
times per year and will be comprised of members of the Board of Trustees, as well as 
senior leadership representing administration, nursing and the Medical Staff of the 
Corporation’s health care affiliates. 

Section 6.15 Committee on Education.  The Committee on Education may 
advise upon and provide consent for medical school relationships and may develop 
continuing education strategies.  The Committee may meet as frequently as needed. 
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Article VII 

Funds and Property

Section 7.1 Gifts and Endowments.  The Board of Trustees shall establish the 
conditions under which the Corporation shall accept contributions, devises and bequests 
from donors and the terms for the commemoration of any such gifts through the 
establishment of endowments or otherwise.  Nothing herein is intended to limit the ability 
of any of the Corporation’s affiliates to establish the conditions under which they may 
accept contributions from donors and the terms for the commemoration of any such gifts. 

Section 7.2 Deposit of Funds.  The Board of Trustees shall select banks or 
depositories as it shall deem proper for the funds of the Corporation.  The Board of 
Trustees shall determine who shall be authorized on behalf of the Corporation to sign 
checks, drafts or other orders for the payment of money, acceptances and notes or other 
evidences of indebtedness.

Section 7.3 Investments.  The funds of the Corporation may be invested and 
reinvested from time to time in such property, real, personal or otherwise, or stocks, 
bonds or other securities, as the Board of Trustees may deem desirable, provided that 
such funds may be maintained uninvested, as the Board of Trustees may deem advisable. 

Section 7.4 Contracts.  Deeds, mortgages, contracts, leases and other 
instruments relating to the property of the Corporation or under which the Corporation 
may incur liability may be signed in the name of the Corporation by the Chairman of the 
Board, the Chief Executive Officer, any other Corporate Officer, or by any other 
signatory authorized to sign such instrument by the Board of Trustees. 
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Article VIII 

Indemnification

Section 8.1 Trustees and Officers.  The Corporation shall indemnify each 
person who is a present or former Trustee or officer of the Corporation or member of a 
committee established pursuant to Article VI who is or was made or threatened to be 
made a party to, or is or was involved in, any threatened, pending or completed action, 
suit or proceeding, whether civil, criminal, administrative or investigative, or whether 
brought by or in the right of the Corporation, by reason of the fact that such person (i) is 
or was a Trustee, officer or committee member; or (ii) in the case of a present or former 
Trustee or officer, serves or served, at the request of the Corporation, any other 
corporation, partnership, joint venture, trust, or employee benefit plan in any capacity, 
against judgments, assessments, fines, amounts paid or to be paid in settlement, penalties, 
taxes and reasonable costs, charges and expenses, including attorneys’ fees, reasonably 
incurred in connection with such action or proceeding or any appeal therein, except 
where a judgment or other final adjudication adverse to such person establishes that (a) 
his or her acts were committed in bad faith or were the result of active and deliberate 
dishonesty, and, in either case, were material to the cause of action so adjudicated; or (b) 
that he or she personally gained in fact a financial profit or other advantage to which he 
or she was not legally entitled. For all purposes of this Article VIII:  (i) the term 
“Trustee” shall include all Trustees and all Life Trustees, Honorary Trustees and 
Associate Trustees elected pursuant to Section 3.10; and (ii) the term “officer” shall 
include all Corporate Officers of the Corporation who are elected pursuant to Section 5.1 
and all administrative officers of the Corporation who are appointed pursuant to Section 
5.11 with the titles of Senior Vice President or Vice President. 

Section 8.2 Reimbursement.  The Corporation shall, from time to time, 
reimburse or advance to any person described in Section 8.1 the funds necessary for 
payment of expenses incurred by such person in connection with any threatened, pending 
or completed action, proceeding or appeal, described in Section 8.1 upon receipt, if 
required by the New York Not-for-Profit Corporation Law or deemed appropriate by the 
Board of Trustees, of a written undertaking by or on behalf of such person to repay such 
amount(s) if it is ultimately determined that such person is not entitled to indemnification 
under this Article VIII or otherwise, or, where indemnification is granted, to the extent 
the expenses so advanced or reimbursed exceed the amount to which such person is 
entitled, provided that such person shall cooperate in good faith with any request of the 
Corporation that common counsel be used by parties to any action, proceeding or appeal 
who are similarly situated, unless to do so would be inappropriate because of actual or 
potential differing interests between such parties.

Section 8.3 Other Rights.  The Corporation, by resolution adopted by its 
Board of Trustees, or, if such power is delegated to the Chief Executive Officer by the 
Board of Trustees, by action of the Chief Executive Officer, may indemnify and 
reimburse or advance expenses to any person, whether or not described in Section 8.1, to 
whom the Corporation is permitted to provide indemnification or the reimbursement or 
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advancement of expenses, to the fullest extent permitted by applicable law as it may exist 
from time to time, whether pursuant to rights granted pursuant to, or provided by, the 
New York Not-for-Profit Corporation Law or other rights created by (a) a resolution of 
the Board of Trustees or (b) an agreement approved by the Board of Trustees providing 
for such indemnification or reimbursement or advancement of expenses, it being 
expressly intended that this Article VIII authorizes the creation of other rights in any such 
manner.  Any such indemnification and any such reimbursement or advancement of 
expenses may, in the Board’s discretion and to the extent permitted by law, be retroactive 
and be available with respect to events occurring prior to the adoption hereof and prior to 
any such resolution or agreement.   

Section 8.4 Applicable Law.  Any person entitled to be indemnified or to the 
reimbursement or advancement of expenses as a matter of right pursuant to this Article 
VIII may elect to have the right to indemnification (or reimbursement or advancement of 
expenses) interpreted on the basis of the applicable law in effect at the time of the 
occurrence of the event or events giving rise to the action or proceeding, to the extent 
permitted by law, or on the basis of the applicable law in effect at the time 
indemnification (or reimbursement or advancement of expenses) is sought.   

Section 8.5 Enforcement.

(a) Contract Right.  The right to be indemnified or to the 
reimbursement or advancement of expenses pursuant to Section 8.1 or 8.2 of this Article 
VIII or a resolution or agreement authorized pursuant to Section 8.3 of this Article VIII:  
(a) is a contract right pursuant to which the person entitled thereto may bring suit as if the 
provisions hereof (or of any such resolution) were set forth in a separate written contract 
between the Corporation and such person; (b) is intended to be retroactive and shall, to 
the extent permitted by law, be available with respect to events occurring prior to the 
adoption hereof or of any such resolution or agreement; and (c) shall continue to exist 
after any rescission or restrictive modification hereof or of any such resolution or 
agreement with respect to events occurring prior thereto.  The Corporation shall not be 
obligated under this Article VIII (including any resolution or agreement authorized by 
Section 8.3 of this Article VIII) to make any payment hereunder (or under any such 
resolution or agreement) to the extent the person seeking indemnification hereunder (or 
under any such resolution or agreement) has actually received payment (under any 
insurance policy, resolution, agreement or otherwise) of the amount otherwise 
indemnifiable hereunder (or under any such resolution or agreement).   

(b) Right to Bring Suit.  If a request to be indemnified or for the 
reimbursement or advancement of expenses pursuant to this Article VIII (including any 
resolution or agreement authorized by Section 8.3) is not paid in full by the Corporation 
within thirty days after a written claim has been received by the Corporation, the claimant 
may, within the time frame allowed by law, bring suit against the Corporation to recover 
the unpaid amount of the claim, and, if successful in whole or in part, the claimant shall 
be entitled also to be paid the reasonable expenses of prosecuting such claim.  Neither the 
failure of the Corporation (including its Board of Trustees or independent legal counsel) 
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to have made a determination prior to the commencement of such action that 
indemnification of or reimbursement or advancement of expenses to the claimant is 
proper in the circumstances, nor an actual determination by the Corporation (including its 
Board of Trustees or independent legal counsel) that the claimant is not entitled to 
indemnification or to the reimbursement or advancement of expenses, shall create a 
presumption that the claimant is not so entitled.   

Section 8.6 Non-Exclusivity.  The rights granted pursuant to or provided by 
the foregoing provisions of this Article VIII shall be in addition to and shall not be 
exclusive of any other rights to indemnification and expenses to which any person may 
otherwise be entitled by law, contract or otherwise.

Section 8.7 Insurance.  The Corporation is not required to purchase Trustees 
and Officers liability insurance, but the Corporation may purchase such insurance.  To 
the extent permitted by law, such insurance may insure the Corporation for any obligation 
it incurs as a result of this Article VIII or by operation of law, and it may insure directly 
the Trustees, officers, employees or volunteers of the Corporation for liabilities against 
which they are not entitled to indemnification under this Article VIII as well as for 
liabilities against which they are otherwise entitled or permitted to be indemnified by the 
Corporation.

Section 8.8 Definitions.  Without limiting any indemnification provided by 
Section 8.1, for purposes of this Article VIII, the term: (a) “the Corporation” shall include 
any legal successor to the Corporation, including any corporation or other entity which 
acquires all or substantially all of the assets of the Corporation in one or more 
transactions; (b) “person” shall include the personal representative, testator or intestate of 
a person; and (c) service “at the request of the Corporation” shall include service 
provided to (i) any other corporation or other entity which may be specified by resolution 
of the Board of Trustees or its Executive Committee, (ii) any corporation, partnership, 
joint venture, trust or other enterprise of which fifty percent or more of the voting power 
or economic interest is held, directly or indirectly, by the Corporation, or (iii) any 
employee benefit plan of the Corporation or of any entities referred to in clauses (i) or 
(ii). 
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Article IX 

Amendments

Section 9.1 Amendments.  These By-laws may be amended or repealed and 
new By-laws may be adopted only at a meeting of the Board of Trustees or at a meeting 
of the Members by the vote of two-thirds of the Trustees or Members present at the time 
of such vote, if a quorum is present at such time (except that the vote of not less than 
eighty percent of the entire Board of Trustees shall be necessary to authorize any 
amendment or repeal of any of the provisions of Section 4.7, 5.7 or 6.11 hereof relating to 
the required eighty percent vote of the Nominating Committee to recommend, and of the 
Board of Trustees to authorize, the election of any Trustee to a term as Chairman of the 
Board that would result in such person holding such office for more than an aggregate of 
five years), provided that the text or substance of the proposed amended, repealed or new 
By-law shall have been given to the Trustees or Members not less than three days prior to 
such meeting. 
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Article X 

Miscellaneous

Section 10.1 Corporate Seal.  The corporate seal of the Corporation shall have 
inscribed thereon the name of the Corporation, the year of its incorporation, and the 
words “Corporate Seal, New York.”  Said seal may be used by causing it or a facsimile 
thereof to be impressed, affixed, reproduced or otherwise used.   

Section 10.2 Books and Records.  The Corporation shall keep correct and 
complete books and records of account and minutes of the proceedings of the Board of 
Trustees and the Members and any committee thereof. 

Section 10.3 Fiscal Year.  The Board of Trustees shall have the power to fix 
from time to time the fiscal year of the Corporation.   

Section 10.4 Annual Audit.  Following the close of each fiscal year of the 
Corporation, a firm of certified public accountants selected by the Board of Trustees shall 
audit the balance sheet of the Corporation at the end of such fiscal year and the statement 
of operations of the Corporation for such fiscal year and shall submit a report on their 
examination of such financial statements to the Board of Trustees. 

Section 10.5 Actions as Shareholder or Sole Member of Affiliates.  Any 
actions which may be taken by the Corporation as the shareholder or sole member of any 
other corporation shall be deemed to have been validly taken if either:  (i) taken without a 
meeting in the form of a written consent, setting forth the actions to be taken, signed in 
the name of the Corporation by either the Chairman, the Chief Executive Officer, or 
another Corporate Officer of the Corporation or by any other signatory authorized to sign 
such consent by the Board of Trustees; or (ii) taken by valid action of the Board of 
Trustees or of the Executive Committee of the Board of Trustees. 

Section 10.6 Conflicts of Interest.

(a) A conflict of interest may exist when a member of the Board of 
Trustees or an employee of the Corporation has the opportunity to influence the 
Corporation’s business or other decisions in ways that could lead to personal gain or 
advantage of any kind for such person or any of his or her family or associates.  A 
member of the Board of Trustees or an employee of the Corporation may have a conflict 
of interest when he or she or any of his or her family or associates (to his or her present 
knowledge) either (i) has an existing or potential financial or other material interest 
which could influence or might appear to influence the individual’s independent 
judgment in the discharge of responsibilities to the Corporation; or (ii) may receive a 
financial or other material benefit from knowledge of information confidential to the 
Corporation or from a transaction involving the Corporation.  The family of an individual 
includes his or her spouse, parents, siblings, children and any other blood relative if the 
latter resides in the same household.  An associate of an individual includes any person, 
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trust, corporation, partnership or other organization or enterprise (of a business nature or 
otherwise) with respect to which the individual or any member of his or her family (i) is a 
director, officer, employee, member, partner or trustee; or (ii) has a significant financial 
interest or any other interest which enables him or her to exercise control or significantly 
influence policy of the associate. 

(b) The Corporation shall adopt and implement appropriate policies 
and procedures designed to effectuate disclosure of actual or potential conflicts of interest 
and appropriate responses thereto. 

Section 10.7 Gender Neutrality.  For purposes of these By-laws, the words 
“Chairman” and “Chairmen” in any context shall refer to males or females holding such 
positions. 













              
              

     

 

 

            
    

             
            

            
                 

        

            
                 

           
  

            
             

            
               

  

              
             
               

               
                 

                
               

                   
               
                

               
       

           
               

         

 





            
                

       

              
              

             
                
             

               
              

   

             
                  

        

             
           

            
   

              
              

                    
                 

               
              

               
             
              
            

             
         

              
            

              
                

                 
                
                 

             

 





            
   

            
               

            
      

           
       

            
                

           
              

            
              

       

               
               

               
               
               
   

            
  

               
 

          
        

              
                

                
                

     

              
                

         

 



           
           

              
            

              
                

                  
   

             
                

                
         

           
                

              
   

              
              

             
                

                  
                  

             

           
                

      

               
               

           

             
           

          
              

       

               
             

              

 









               
              

               
                

              
                  
                

     

               
                
               
               

               
                 

       

             
                

              
      

            
        

             
           

             
             

            
             

                
  

             
             

             
                

                 
                 

               
                

 

 









               
                 

               
              

               
                 

        

            
             

           
                  

               

               
                 

                
                 
                

               
                

               
                

                 
            

             
                   

                
               
                

            

            
                   

                  
                  

  

            
                   

                  
                  

  

 





 

    

              
                 

               
 

                
               
                

                 
      

             
   

              
                 

          

               
     

             
              

                   
                  

               
      

    

          
               
              
              

               
          

               
                

            
              

             

 



             
        

           
                

              
               

           
           

                
              

            
            

              
              

               
             
           

             
 

            
               

           
                

              
               
                 

               
           

             
                    

                 
           

                
                

                    
                  

                    

              
               

          
                

                

 



                   
                 

               
             

        

           
             

         
                

               
            

            
              

                 
            

              
            

              
             

              
             

                
                

              
             

              
       

   

             
              

                  
   

              
                   

           

              
                 

               

 



               
  

             
           

             

            
               

                
               

             

            
              

               
                 

               
       

               
               

                
                 

    

              
               

              
                   
                

            

               
               

                
                

                 
              

                 
                

             

 







               
   

            
               

               
               

                
                 

              

            
                
            

                
   

    

               
               

                
               
                  

                
          

        

                
              

          

     

            
        

            
             

            
               

            
 

 







  

     

           
                 

                 
                   

 

    

   

              
            

              
              

             
           

             
            

                  
                

                 
                   

              
                

                   
                   

               
               

             
              
                  

               
                    

                 
                   

        

               
                

              
                  

               

 



               
               

 

              
                

                    
                

                
                 

                  
            

 

               
              

                
               

              
             

              
             

 

              
                

     

               
                

              

                
           

               

            
             
               

                
           

 











                 
               

              
             

               
                 

              
            

             
               

               
                 

 

           
                 
         

          
               

               
            

            
             

                
           
             

                 
              

            
                   

               
               

               
                

            
              

              
 

  
  

             
            

                 
       

 



 
 

             

             
                  
   

             
                 

                 

                
           

              
        

                 
                 

                 
                 

                    
                 

               
               

               
     

             
                 

                
            

          
             

   

               
              

             
              

             
                

       

 















ARTORG_LLC Page 1 of 3 Rev. 12/01/2012 

Document must be filed electronically.      
Paper documents are not accepted. 
Fees & forms are subject to change. 
For more information or to print copies  
of filed documents, visit www.sos.state.co.us.  

ABOVE SPACE FOR OFFICE USE ONLY 

Articles of Organization 
filed pursuant to § 7-80-203 and § 7-80-204 of the Colorado Revised Statutes (C.R.S.) 

1. The domestic entity name of the limited liability company is  
______________________________________________________. 

(The name of a limited liability company  must contain the term or abbreviation 
“limited liability company”,  “ltd. liability company”, “limited liability co.”, “ltd. 
liability co.”, “limited”, “l.l.c.”, “llc”, or “ltd.”. See  §7-90-601,  C.R.S.) 

(Caution: The use of certain terms or abbreviations are restricted by law.  Read instructions for more information.)

2. The principal office address of the limited liability company’s initial principal office is

         Street address   ______________________________________________________ 
                 (Street number and name) 

    ______________________________________________________ 

     __________________________    ____    ____________________ 
              (City)                     (State)            (ZIP/Postal Code) 
     _______________________    ______________ 
              (Province – if applicable)                         (Country) 

         Mailing address   ______________________________________________________ 
(leave blank if same as street address)                       (Street number and name or Post Office Box information) 

     ______________________________________________________ 

     __________________________    ____    ____________________ 
              (City)                     (State)            (ZIP/Postal Code) 
     _______________________    ______________. 
              (Province – if applicable)                        (Country) 

3. The registered agent name and registered agent address of the limited liability company’s initial registered 
agent are 

          Name       
(if an individual)    ____________________ ______________ ______________ _____ 

     (Last)              (First)             (Middle)      (Suffix)                  
              or  

              (if an entity)     ______________________________________________________       
           (Caution: Do not provide both an individual and an entity name.) 

          Street address    ______________________________________________________ 
                 (Street number and name) 

    ______________________________________________________ 

     __________________________     CO      ____________________ 
              (City)                     (State)                 (ZIP Code) 

          Mailing address    ______________________________________________________ 
(leave blank if same as street address)                       (Street number and name or Post Office Box information) 

     ______________________________________________________ 

P.O. Box 4310

520 E. Cooper Avenue

CO

Suite 200

United States

420 E. Main Street

Aspen

Aspen

United States

Aspen CO

Genshaft Cramer LLP

Belle Investments, LLC

81611

81611

81612

Colorado Secretary of State
Date and Time: 04/17/2014 07:53 AM
ID Number: 20141242786

Document number: 20141242786
Amount Paid: $50.00
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     __________________________     CO      ____________________. 
                               (City)                     (State)            (ZIP Code) 

(The following statement is adopted by marking the box.) 
The person appointed as registered agent has consented to being so appointed. 

4. The true name and mailing address of the person forming the limited liability company are 

          Name       
(if an individual)    ____________________ ______________ ______________ _____ 

     (Last)              (First)             (Middle)      (Suffix)                  
              or  

              (if an entity)     ______________________________________________________       
           (Caution: Do not provide both an individual and an entity name.)

Mailing address   ______________________________________________________ 
          (Street number and name or Post Office Box information) 
______________________________________________________ 

__________________________   ____    ____________________ 
                          (City)                    (State)            (ZIP/Postal Code) 
_______________________   ______________. 
          (Province – if applicable)                      (Country) 

               (If the following statement applies, adopt the statement by marking the box and include an attachment.)   
The limited liability company has one or more additional persons forming the limited liability  

                company and the name and mailing address of each such person are stated in an attachment. 

5. The management of the limited liability company is vested in  
(Mark the applicable box.)     

  

one or more managers. 
or 

the members.  

6. (The following statement is adopted by marking the box.) 

There is at least one member of the limited liability company. 

7. (If the following statement applies, adopt the statement by marking the box and include an attachment.)

This document contains additional information as provided by law. 

8. (Caution: Leave blank if the document does not have a delayed effective date.  Stating a delayed effective date has  
significant legal consequences.  Read instructions before entering a date.)

      (If the following statement applies, adopt the statement by entering a date and, if applicable, time using the required format.)
      The delayed effective date and, if applicable, time of this document is/are  __________________________.        

                 (mm/dd/yyyy hour minute am/pm)

Notice: 
Causing this document to be delivered to the Secretary of State for filing shall constitute the affirmation or 
acknowledgment of each individual causing such delivery, under penalties of perjury, that the document is the 
individual's act and deed, or that the individual in good faith believes the document is the act and deed of the 
person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity  
with the requirements of part 3 of article 90 of title 7, C.R.S., the constituent documents, and the organic  
statutes, and that the individual in good faith believes the facts stated in the document are true and the 
document complies with the requirements of that Part, the constituent documents, and the organic statutes. 

Aspen

Cramer

420 E. Main Street

CO

B.

Suite 200

�ar�l

United States

✔

✔

✔

81611
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This perjury notice applies to each individual who causes this document to be delivered to the Secretary of 
State, whether or not such individual is named in the document as one who has caused it to be delivered. 

9. The true name and mailing address of the individual causing the document to be delivered for filing are 
  

____________________ ______________ ______________ _____ 
     (Last)              (First)             (Middle)      (Suffix) 
     ______________________________________________________ 

          (Street number and name or Post Office Box information) 
______________________________________________________ 

__________________________   ____  ____________________ 
                          (City)                    (State)            (ZIP/Postal Code) 
_______________________   ______________. 
          (Province – if applicable)                      (Country) 

                (If the following statement applies, adopt the statement by marking the box and include an attachment.) 

This document contains the true name and mailing address of one or more additional individuals  
             causing the document to be delivered for filing.

Disclaimer:
This form/cover sheet, and any related instructions, are not intended to provide legal, business or tax advice, 
and are furnished without representation or warranty.  While this form/cover sheet is believed to satisfy 
minimum legal requirements as of its revision date, compliance with applicable law, as the same may be 
amended from time to time, remains the responsibility of the user of this form/cover sheet.  Questions should 
be addressed to the user’s legal, business or tax advisor(s).

81611Aspen CO
Suite 200

United States

420 E. Main Street

Cramer �ar�l B.















































































NY State Department of Health 
Medical Marijuana Application 

 
Silverpeak NY LLC 
 
Section I – Line Item #80  
 
Attachment A 
 
  



Attachment A 
 
 
Proposed Manufacturing Facility Location 
 
1001 South Oyster Bay Road 
Bethpage, NY 11714 
 
Proposed Dispensing Facility #1 Location 
 
907 Northern Boulevard 
First Floor, Suite A 
Great Neck, NY  11021-5304 
 
Proposed Dispensing Facility #2 Location 
 
121A West 20th Street 
Cellar Level 
New York, NY  10011 
 
Proposed Dispensing Facility #3 Location 
 
1 Edgewater Plaza 
6th Floor 
Staten Island, NY  10305-4901 
 
Proposed Dispensing Facility #4 Location 
 
3001 Expressway Drive North 
Suite 102A 
Islandia, NY  11749-5301 
 























































































NY State Department of Health 
Medical Marijuana Application 

Silverpeak NY LLC 

Section I – Line Item #82 

Attachment C 

Table of Contents: 



 

North Shore-LIJ Physical Assets 

The North Shore-LIJ Physical Assets Department (“Physical Assets”) brings together 100 
professionals in the fields of real estate, design, construction, and facility operations.  This 
Department is ideally suited to assist and supplement the in-house expertise at Silverpeak NY 
LLC to design and construct the dispensary locations and the cultivation/manufacturing 
building.   

Physical Assets brings together all the disciplines required to take a project from beginning to 
end, including identifying superior locations, successfully negotiating transactions, designing a 
facility to code and securing permits, managing the construction process, and operating a 
facility once operational. The experience of Physical Assets is unparalleled in New York State, as 
it is responsible for approximately 12.5 million square feet of space throughout Long Island, 
New York City, and Westchester; signs approximately one lease per week adding in excess of 
300,000 SF per year to the portfolio; and is responsible for implementing an annual capital 
budget in excess of $350 million.  

Physical Assets is also experienced in locating, designing, building, and operating some of the 
most challenging programs and uses, including imaging and cancer treatment centers, the first 
free standing emergency room in New York City, Article 28 space, laboratories, substance abuse 
centers, and psychiatric programs.   

The opening of 9 GoHealth Urgent Care Centers – which are similar in size and scope to the 
dispensaries – in less than 9 months time is only the most recent example of the team’s ability 
to identify, secure, construct, and open facilities on an expedited schedule.  

 

















NY State Department of Health 
Medical Marijuana Application 

 
Silverpeak NY LLC 
 
Section I – Line Item #84 
 
Attachment E 
 
Organizational Chart 
 
Organizational Documents 
 
 Silverpeak NY LLC 
 
 North Shore Long Island Jewish (NSLIJ) 
  NSLIJ Green Ventures LLC 
  NSLIJ Health System Enterprises Inc 
  NSLIJ Health Care Inc 
  NSLIJ Health System Inc 
 
 Cooper Mason Ventures NY LLC 
  Belle Investments LLC 
  B. Zaitz & Sons LLC 
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Article I 

Name

Section 1.1 Name.  This corporation shall be known as North Shore Health 
System Enterprises, Inc. (hereinafter the “Corporation”).
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Article II 

Shareholder

Section 2.1 Shareholder.  The sole shareholder of the Corporation shall be 
North Shore–Long Island Jewish Health System, Inc., a not-for-profit corporation 
organized and existing under the laws of the State of New York (hereinafter in such 
capacity referred to as the “Shareholder”). 

Section 2.2 Annual Meeting.  The Annual Meeting of the Shareholder for the 
election of Directors and for the transaction of such other business as may properly come 
before the meeting shall be held each year on such date and at the place and time as may 
be fixed by the Shareholder. 

Section 2.3 Special Meetings.  Special meetings of the Shareholder may be 
called by the Chairman of the Board or by order of the Board of Directors when deemed 
expedient.

Section 2.4 Action by Shareholder.  Any action to be taken by the 
Shareholder pursuant to these By-laws shall be deemed to have been validly taken if 
either:  (i) it is taken without a meeting in the form of a written consent, setting forth the 
actions to be taken, signed by either the Chairman, Chief Executive Officer or another 
officer of the Shareholder; or (ii) it is taken in the form of a validly taken action of the 
Board of Trustees or of the Executive Committee of the Shareholder.   
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Article III 

Board of Directors 

Section 3.1 Duties and Responsibilities.  The Corporation shall be managed 
by the Board of Directors.  The Board of Directors may adopt such rules and regulations 
for the conduct of its meetings, the exercise of its powers and the management of the 
affairs and property of the Corporation as it may deem proper, not inconsistent with the 
laws of the State of New York, the Certificate of Incorporation of the Corporation or 
these By-laws.

Section 3.2 Number of Directors.  The number of Directors constituting the 
entire Board of Directors of the Corporation shall initially be the number of Directors 
elected and in office immediately after the Annual Meeting of the Shareholder held in 
2000.  At all times after such Annual Meeting, the number of Directors may be changed 
and fixed from time to time by a vote of the Shareholder, by the actions of electing, 
removing or accepting the resignations of Directors, with the number of Directors elected 
and in office at any time being the number so fixed.  The number of Directors in office at 
any given time shall constitute the entire Board for purposes of the Business Corporation 
Law.  The Chief Executive Officer of the Corporation shall at all times, by virtue of his 
or her office, be a voting member of the Board of Directors and shall for all purposes of 
these By-laws be counted as such in determining the number of Directors constituting the 
entire Board of Directors of the Corporation. 

Section 3.3 Qualifications of Directors.  Persons elected to the Board of 
Directors shall be of good moral character and reputation and of suitable age and 
discretion.  In selecting Directors, consideration should be given to the candidate's: 

(a) demonstrated interest in the objectives and purposes of the 
Corporation;

(b) willingness to accept responsibility for governance, including 
availability to participate actively in matters related to the Corporation; 

(c) areas of interest and expertise; and 

(d) experience in organizational and communal activities. 

Section 3.4  Election of Directors.  Directors shall be elected, and newly 
created Directorships or vacancies shall be filled, by the Shareholder in accordance with 
Article II.  Newly created Directorships and vacancies may also be filled by the 
Shareholder as provided in Section 3.6. 
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Section 3.5 Term of Office of Directors.  Directors shall be elected to serve 
for a term of one year or until their successors are elected and qualified. 

Section 3.6 Newly Created Directorships; Vacancies.  Newly created 
Directorships resulting from an increase in the number of Directors, and vacancies among 
such Directorships occurring for any reason, may be filled by vote of the Shareholder.  A 
Director elected to fill a vacancy shall hold office until the next Annual Meeting of the 
Shareholder or until his or her successor is elected and qualified.

Section 3.7 Resignation.  Any Director may resign at any time by giving 
written notice of such resignation to the Board of Directors, the Chairman of the Board, 
or the Secretary.  Such resignation shall take effect at the time specified therein or, if not 
so specified, upon receipt thereof. 

Section 3.8 Compensation.  Directors shall not receive compensation for 
serving as Directors, provided however that nothing herein shall be construed to prevent a 
Director from serving the Corporation in another capacity for which compensation is 
received.  No Director shall be permitted to vote on the compensation to be paid to him or 
her in any capacity, provided that the presence of such Director may be counted in 
determining the presence of a quorum. 

Section 3.9 Removal of Directors.  Any Director may be removed for cause 
by a vote of the Shareholder or by a vote of the Board of Directors, provided there is a 
quorum of not less than a majority present at the meeting of Directors or the Shareholder 
at which such action is taken.  Any Director may also be removed without cause by the 
Shareholder.  At least five days' notice that the removal for cause of such Director will be 
considered at a meeting of either the Board of Directors or the Shareholder shall be given 
to the Directors or to the Shareholder, as applicable. 
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Article IV 

Meetings of the Board of Directors 

Section 4.1 Annual Meeting.  The Annual Meeting of the Board of Directors 
for the election of Corporate Officers of the Corporation and for the transaction of such 
other business as may properly come before the Board shall be held in the month of June, 
July or August of each year, on such date in such month and at the place and time as may 
be fixed by the Board of Directors, or at such other place and time as shall be established 
from time to time by the Board of Directors. 

 Section 4.2 Regular Meetings.  Regular meetings of the Board of Directors 
shall be held at such times and places as may be determined by the Board of Directors.   

Section 4.3 Special Meetings.  Special meetings of the Board of Directors 
may be called at any time by the Chairman of the Board, or by the Chairman-Elect or any 
Vice Chairman in the absence of the Chairman of the Board, and shall be called by the 
Secretary upon the written request of not less than ten percent of the members of the 
Board of Directors.  Special meetings shall be held at the offices of the Corporation or at 
such other place as may be designated in the notice of the meeting, and at the time and 
date specified in the notice of the meeting or in the waiver of notice thereof. 

Section 4.4 Notice of Meeting.  All meetings of the Board of Directors shall 
be held upon notice.  Notice of meetings of the Board of Directors shall be mailed to each 
Director at the address designated by him or her for such purpose or, if none is 
designated, at his or her last known address, not less than ten days before the day on 
which the meeting is to be held, or sent by telegram, facsimile transmission or electronic 
mail to such address or delivered to such Director personally, in each case not less than 
seven days before the day of such meeting.  Notwithstanding the foregoing, special 
meetings of the Board of Directors may be held with only one day's notice sent by 
telegram, facsimile transmission or electronic mail, or delivered personally, to each 
Director at such address.  Notice of any meeting of the Board of Directors shall also 
constitute notice of a meeting of (i) the Shareholder; and (ii) the Executive Committee, if 
any (to be held at the same place and time as, or in lieu of, such meeting of the Board of 
Directors in the event a quorum of the Board of Directors is not present at such meeting). 
Notice of a meeting of the Board of Trustees of North Shore-Long Island Jewish Health 
System, Inc. or of its Executive Committee shall constitute notice of a meeting of the 
Board of Directors of this Corporation to be held at the same place as and concurrently 
with or immediately following such meeting of the Board of Trustees of North Shore-
Long Island Jewish Health System, Inc. or of its Executive Committee, provided that at 
the time such notice is given, all members of the Board of Directors of this Corporation 
are members of the Board of Trustees of North Shore-Long Island Jewish Health System, 
Inc. or of its Executive Committee, as the case may be. 

Section 4.5 Waiver of Notice of Meeting.  Notice of any meeting need not be 
given to any Director who signs a waiver of notice before or after the meeting or who 
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attends the meeting without protesting prior thereto or at its commencement the lack of 
notice thereof.  

Section 4.6 Quorum.  Except as may otherwise expressly be required by law 
or these By-laws, the presence of a number of Directors sufficient to constitute a quorum 
as provided herein shall be necessary for the transaction of business at all meetings of the 
Board of Directors.  The number of Directors sufficient to constitute a quorum at any 
time shall be equal to one-third of the entire Board of Directors.  In the absence of a 
quorum, a majority of the Directors present may adjourn the meeting from time to time 
until a quorum is present.  At any such adjourned meeting at which a quorum is present, 
any business may be transacted which might have been transacted at the meeting as 
originally called.  

Section 4.7 Voting.  Except as otherwise provided in Section 3.8 of these By-
Laws, each Director shall be entitled to one vote on each matter submitted to a vote of 
Directors.  At all meetings of the Board of Directors, all matters shall be decided by the 
vote of a majority of the Directors present at the time of such vote, if a quorum is present 
at such time, except as otherwise expressly required by law or by these By-laws.

Section 4.8 Action by Board of 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 members of the Board of Directors consent in writing to the adoption of a 
resolution authorizing the action.  The resolution and the written consents thereto shall be 
filed with the minutes of the proceedings of the Board of Directors.

Section 4.9 Telephonic Participation in Meetings.  All members of the Board 
of Directors shall be permitted to participate in a meeting of the Board of Directors by 
means of a conference telephone call or similar communication equipment allowing all 
persons participating in the meeting to hear each other at the same time.  Participation by 
such means shall constitute presence in person at a meeting.   
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Article V 

Corporate Officers 

Section 5.1 Corporate Officers.  The Corporate Officers of the Corporation 
shall consist of a Chairman of the Board of Directors (sometimes referred to herein as 
“Chairman of the Board” or “Chairman”), a Chief Executive Officer, a Treasurer and a 
Secretary.  In addition, the Board of Directors may as it deems appropriate from time to 
time, elect a President, a Chief Operating Officer, one or more Vice Presidents (including 
Executive and Senior Vice Presidents), one or more Assistant Secretaries, and such other 
officers as the Board shall determine to be necessary.  The Board of Directors may also 
elect, from among its number, one or more Vice Chairmen.  The Vice Chairmen and 
other Corporate Officers elected by the Board of Directors shall perform such duties as 
may be assigned to them from time to time by the Board of Directors.  The Chairman and 
Chairman-Elect, any Vice Chairmen, and the Chief Executive Officer shall be Directors; 
all other Corporate Officers may, but need not, be Directors.  Two or more titles may be 
held by the same person, but the offices of Chief Executive Officer and Secretary shall 
not be held concurrently by the same person.  The Board of Directors may elect a 
successor to the Chairman of the Board (the "Chairman-Elect") at such time as the Board 
of Directors may determine, with one year in advance of the anticipated commencement 
of his or her term as Chairman of the Board being customary.  During the interim period 
between his or her election as Chairman-Elect and the commencement of his or her term 
as Chairman of the Board, the Chairman-Elect shall become familiar with the duties of 
the Chairman of the Board.  The Chairman of the Board shall, in his or her reasonable 
discretion, involve the Chairman-Elect in the decision-making process with respect to 
matters for which the Chairman of the Board is responsible and permit the Chairman-
Elect to attend meetings which the Chairman of the Board would be permitted or required 
to attend, review documents customarily reviewed or analyzed by the Chairman of the 
Board, and be privy to all aspects of the Corporation's business and activities.  Each 
person elected under this Section 5.1 shall be a “Corporate Officer.”

Section 5.2 Chairman of the Board.  The Chairman of the Board shall preside 
at all meetings of the Board of Directors, and shall coordinate the work of all committees.  
The Chairman of the Board shall be chairman of the Executive Committee, if any, and an 
ex officio voting member of all other Committees of the Board of Directors and 
Committees of the Corporation, subject to applicable law, and except to the extent 
precluded by these By-laws and applicable law, shall appoint, and may remove, the 
members and chairmen of all committees, with the exception of Committees of the Board 
and other committees whose membership consists of specified officers or other specified 
persons as may be prescribed in these By-laws.  The Chairman of the Board shall have 
the authority to determine the membership of any committee provided for in these By-
laws whose membership is not fixed by these By-laws or whose membership is to be 
determined as otherwise provided herein.  The Chairman of the Board shall select 
individuals to serve on committees on the basis of their interest in the purposes of the 
committee and their ability and willingness to participate actively in the work of the 
committee. 
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Section 5.3 Chief Executive Officer.  The Chief Executive Officer shall have 
all necessary authority with respect to and be responsible for the administration of all 
departments of the Corporation, subject only to the policies adopted and decisions made 
by the Board of Directors.  The Chief Executive Officer shall recommend to the Board of 
Directors for its approval the overall strategy of the Corporation and its organizational 
structure.  The Chief Executive Officer shall be the direct executive representative of the 
Board of Directors in the management of the operations of the Corporation.

Section 5.4 Treasurer.  The Treasurer shall be responsible for supervision of 
the care and custody of all funds and securities of the Corporation, shall keep or cause to 
be kept a full and accurate account of all monies received and paid on account of the 
Corporation and shall render a statement of accounts whenever the Board of Directors 
shall require.  The Treasurer shall have such other powers and duties as may be assigned 
from time to time by the Board of Directors.   

Section 5.5 Secretary.  The Secretary (or any Assistant Secretary in the 
absence of the Secretary) shall record all votes and the minutes of all proceedings of the 
Board of Directors in a minute book to be kept permanently for such purpose, shall give 
or cause to be given all notices required by law or by these By-laws, shall have custody 
of the corporate seal and authority to affix the same to any obligation, instrument or 
contract executed on behalf of the Corporation and, when so affixed, to attest the same by 
signature, shall keep and account for all books, documents, papers and records of the 
Corporation, except those for which another officer or agent is properly accountable, and 
shall have such other powers and duties as may be assigned from time to time by the 
Board of Directors.

Section 5.6 Powers and Duties of Officers.  The powers and duties of the 
Corporate Officers shall be such as may be prescribed pursuant to these By-laws or from 
time to time by the Board of Directors and, to the extent not so prescribed, as usually 
appertain to their respective offices, subject to the control of the Board of Directors. 

Section 5.7 Election; Term of Office of Officers.  Except as provided herein 
and in Section 5.9 hereof, Corporate Officers shall be elected at the Annual Meeting of 
the Board of Directors or at such other times at which the Board of Directors may elect a 
Corporate Officer, and shall hold office until the next Annual Meeting of the Board of 
Directors or until their successors shall have been elected and qualified.   

Section 5.8 Resignation; Removal of Officers.  Any Corporate Officer may 
resign at any time by giving written notice of such resignation to the Board of Directors, 
the Chairman of the Board or the Secretary.  Such resignation shall take effect at the time 
specified therein or, if not so specified, upon receipt thereof.  Any person serving as the 
Chairman of the Board or the Chief Executive Officer may be removed from such office 
with or without cause at any time by the Board of Directors provided, however, that such 
action may be taken only at a meeting of the Board of Directors the notice for which 
contains a statement that such action would be considered at the meeting.  Any person 
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serving as a Corporate Officer in any other capacity may be removed from such office 
with or without cause at any time by the Board of Directors.

Section 5.9 Vacancies.  Vacancies in any Corporate Officer position, whether 
occurring by death, resignation, removal or otherwise, may be filled at any time by the 
Board of Directors.

Section 5.10 Administrative Officers and Positions.  The Chief Executive 
Officer may from time to time designate new or additional administrative titles, including 
but not limited to Senior Vice President and Vice President, and may appoint persons to 
fill such administrative positions.  Any persons appointed to such positions shall be 
considered administrative officers of the Corporation, shall have such powers and duties 
as may be assigned to them from time to time by the Chief Executive Officer, and shall 
serve at the pleasure of the Chief Executive Officer.  Despite their administrative titles, 
however, such persons shall not be Corporate Officers of the Corporation.
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Article VI 

Committees 

Section 6.1 Appointment of Committees.

 (a) The Board of Directors, by resolution adopted by a majority of the entire 
Board, may designate from among its members Committees of the Board of Directors 
(sometimes referred to in these By-laws as “Committees of the Board”), each consisting 
of three or more Directors, and each of which, to the extent provided in such resolution or 
in these By-laws, shall have all of the authority of the Board of Directors which lawfully 
may be delegated to such a committee.  Except as otherwise provided in these By-laws, 
the Board of Directors shall designate the members of each Committee of the Board of 
Directors at the Annual or other meeting of the Board of Directors.  Members of 
Committees of the Board shall serve for one-year terms or until their successors are 
designated.  Members of all Committees of the Board shall serve at the pleasure of the 
Board of Directors.  By virtue of their office, the Chairman and the Chief Executive 
Officer shall be members of all Committees of the Board of Directors and of all 
Committees of the Corporation, subject to applicable law, provided that the Chief 
Executive Officer shall not be a member of the Compensation Committee, if any. 

 (b) The Board of Directors may create such committees other than 
Committees of the Board of Directors as it may deem desirable.  Such committees shall 
have only the powers specifically delegated to them by the Board of Directors.

 (c) Committees other than Committees of the Board of Directors created by 
the Board of Directors shall be Committees of the Corporation.  The members of 
Committees of the Corporation need not be Directors. 

 (d) Committees of the Corporation will have no authority of the Board of 
Directors but may advise on matters within their specified areas of concern, but the 
naming and description of such committees does not require them to consider or advise 
on all such matters.  Each Committee of the Corporation shall serve at the pleasure of the 
Board of Directors.

Section 6.2  Meetings of Committees.  Each Committee of the Board of 
Directors, and each Committee of the Corporation, may adopt its own rules of procedure 
consistent with these By-laws. In the absence of a contrary provision in rules adopted by 
a committee, the following rules shall apply.  Committees may meet either regularly at 
stated times or specially on written notice, given by the chairman or vice-chairman of 
such committee or members constituting not less than one-third of the full membership of 
such committee, at least six days in advance thereof by mail, or one day in advance by 
telegraph, telephone, facsimile transmission, electronic mail or personal delivery to all 
members thereof or on such other notice as the committee or the Board of Directors in 
creating such committee may determine.  Notice of any meeting need not be given to any 
member, however, if waived by such member before or after the meeting in writing.  No 



 11 

notice need be given of any meeting to any member who attends such meeting without 
protesting prior to such meeting or at the commencement thereof the lack of notice of 
such meeting.  Committees of the Board shall keep regular minutes of their proceedings, 
reflecting business conducted, including findings, conclusions and recommendations, and 
shall report such minutes to the Board of Directors when required.  Committees of the 
Corporation shall keep such minutes and prepare such reports as may be required or as 
they determine are appropriate for matters on which they advise.  Except as otherwise 
expressly required by law or by these By-laws or unless otherwise determined by the 
Board of Directors, one-third of the members of a committee shall constitute a quorum 
and the action of a majority of those present at a meeting at which a quorum is present 
shall be the act of the committee.  No committee other than a Committee of the Board of 
Directors shall commit the Corporation to any obligation, course of conduct or procedure 
unless such obligation, course of conduct or procedure is expressly delegated to such 
committee in these By-Laws or duly authorized by the Board of Directors. 

Section 6.3 Action by Committees Without a Meeting.  Any action required 
or permitted to be taken by any committee may be taken without a meeting if all 
members of the committee consent in writing to the adoption of a resolution authorizing 
the action.  The resolution and the written consents thereto shall be filed with the minutes 
of the committee.   

Section 6.4 Telephonic Participation in Meetings.  Any one or more of the 
members of a committee shall be permitted to participate in a meeting of such committee 
by means of a conference telephone or similar communication equipment allowing all 
persons participating in the meeting to hear each other at the same time.  Participation by 
such means shall constitute presence in person at a meeting.   
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Article VII 

Funds and Property 

Section 7.1 Deposit of Funds.  The Board of Directors shall select banks or 
depositories as it shall deem proper for the funds of the Corporation.  The Board of 
Directors shall determine who shall be authorized on behalf of the Corporation to sign 
checks, drafts or other orders for the payment of money, acceptances and notes or other 
evidences of indebtedness.

Section 7.2 Investments.  The funds of the Corporation may be invested and 
reinvested from time to time in such property, real, personal or otherwise, or stocks, 
bonds or other securities, as the Board of Directors may deem desirable, provided that 
such funds may be maintained uninvested, as the Board of Directors may deem advisable. 

Section 7.3 Contracts.  Deeds, mortgages, contracts, leases and other 
instruments relating to the property of the Corporation or under which the Corporation 
may incur liability may be signed in the name of the Corporation by the Chairman of the 
Board, the Chief Executive Officer, any other Corporate Officer, or by any other 
signatory authorized to sign such instrument by the Board of Directors. 
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Article VIII 

Indemnification 

Section 8.1 Directors and Officers.  The Corporation shall indemnify each 
person who is a present or former Director or officer of the Corporation or member of a 
committee established pursuant to Article VI who is or was made or threatened to be 
made a party to, or is or was involved in, any threatened, pending or completed action, 
suit or proceeding, whether civil, criminal, administrative or investigative, or whether 
brought by or in the right of the Corporation, by reason of the fact that such person (i) is 
or was a Director, officer or committee member; or (ii) in the case of a present or former 
Director or officer, serves or served, at the request of the Corporation, any other 
corporation, partnership, joint venture, trust, or employee benefit plan in any capacity, 
against judgments, assessments, fines, amounts paid or to be paid in settlement, penalties, 
taxes and reasonable costs, charges and expenses, including attorneys’ fees, reasonably 
incurred in connection with such action or proceeding or any appeal therein, except 
where a judgment or other final adjudication adverse to such person establishes that (a) 
his or her acts were committed in bad faith or were the result of active and deliberate 
dishonesty, and, in either case, were material to the cause of action so adjudicated; or (b) 
that he or she personally gained in fact a financial profit or other advantage to which he 
or she was not legally entitled.  For all purposes of this Article VIII the term “officer” 
shall include all Corporate Officers of the Corporation who are elected pursuant to 
Section 5.1 and all administrative officers of the Corporation who are appointed pursuant 
to Section 5.10 with the titles of Senior Vice President or Vice President.   

Section 8.2 Reimbursement. The Corporation shall, from time to time, 
reimburse or advance to any person referred to in Section 8.1 the funds necessary for 
payment of expenses incurred by such person in connection with any threatened, pending 
or completed action, proceeding, or appeal described in Section 8.1 upon receipt, if 
required by the New York Business Corporation Law or deemed appropriate by the 
Board of Directors, of a written undertaking by or on behalf of such person to repay such 
amount(s) if it is ultimately determined that such person is not entitled to indemnification 
under this Article VIII or otherwise, or, where indemnification is granted, to the extent 
the expenses so advanced or reimbursed exceed the amount to which such person is 
entitled, provided that such person shall cooperate in good faith with any request of the 
Corporation that common counsel be used by parties to any action, proceeding or appeal 
who are similarly situated, unless to do so would be inappropriate because of actual or 
potential differing interests between such parties.

Section 8.3 Other Rights.  The Corporation, by resolution adopted by its 
Board of Directors, or, if such power is delegated to the Chief Executive Officer by the 
Board of Directors, by action of the Chief Executive Officer, may indemnify and 
reimburse or advance expenses to any person, whether or not described in Section 8.1, to 
whom the Corporation is permitted to provide indemnification or the reimbursement or 
advancement of expenses, to the fullest extent permitted by applicable law as it may exist 
from time to time, whether pursuant to rights granted pursuant to, or provided by, the 
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New York Business Corporation Law or other rights created by (a) a resolution of the 
Board of Directors or (b) an agreement approved by the Board of Directors providing for 
such indemnification or reimbursement or advancement of expenses, it being expressly 
intended that this Article VIII authorizes the creation of other rights in any such manner.  
Any such indemnification and any such reimbursement or advancement of expenses may, 
in the Board’s discretion and to the extent permitted by law, be retroactive and be 
available with respect to events occurring prior to the adoption hereof and prior to any 
such resolution or agreement.   

Section 8.4 Applicable Law.  Any person entitled to be indemnified or to the 
reimbursement or advancement of expenses as a matter of right pursuant to this Article 
VIII may elect to have the right to indemnification (or reimbursement or advancement of 
expenses) interpreted on the basis of the applicable law in effect at the time of the 
occurrence of the event or events giving rise to the action or proceeding, to the extent 
permitted by law, or on the basis of the applicable law in effect at the time 
indemnification (or reimbursement or advancement of expenses) is sought.   

Section 8.5 Enforcement.

(a) Contract Right.  The right to be indemnified or to the reimbursement or 
advancement of expenses pursuant to Section 8.1 or 8.2 of this Article VIII or a 
resolution or agreement authorized pursuant to Section 8.3 of this Article VIII:  (a) is a 
contract right pursuant to which the person entitled thereto may bring suit as if the 
provisions hereof (or of any such resolution) were set forth in a separate written contract 
between the Corporation and such person; (b) is intended to be retroactive and shall, to 
the extent permitted by law, be available with respect to events occurring prior to the 
adoption hereof or of any such resolution or agreement; and (c) shall continue to exist 
after any rescission or restrictive modification hereof or of any such resolution or 
agreement with respect to events occurring prior thereto.  The Corporation shall not be 
obligated under this Article VIII (including any resolution or agreement authorized by 
Section 8.3 of this Article VIII) to make any payment hereunder (or under any such 
resolution or agreement) to the extent the person seeking indemnification hereunder (or 
under any such resolution or agreement) has actually received payment (under any 
insurance policy, resolution, agreement or otherwise) of the amount otherwise 
indemnifiable hereunder (or under any such resolution or agreement).   

(b) Right to Bring Suit.  If a request to be indemnified or for the 
reimbursement or advancement of expenses pursuant to this Article VIII (including any 
resolution or agreement authorized by Section 8.3) is not paid in full by the Corporation 
within thirty days after a written claim has been received by the Corporation, the claimant 
may, within the time frame allowed by law, bring suit against the Corporation to recover 
the unpaid amount of the claim, and, if successful in whole or in part, the claimant shall 
be entitled also to be paid the reasonable expenses of prosecuting such claim.  Neither the 
failure of the Corporation (including its Board of Directors or independent legal counsel) 
to have made a determination prior to the commencement of such action that 
indemnification of or reimbursement or advancement of expenses to the claimant is 
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proper in the circumstances, nor an actual determination by the Corporation (including its 
Board of Directors or independent legal counsel) that the claimant is not entitled to 
indemnification or to the reimbursement or advancement of expenses, shall create a 
presumption that the claimant is not so entitled.   

Section 8.6 Non-Exclusivity.  The rights granted pursuant to or provided by 
the foregoing provisions of this Article VIII shall be in addition to and shall not be 
exclusive of any other rights to indemnification and expenses to which any person may 
otherwise be entitled by law, contract or otherwise.

Section 8.7 Insurance.  The Corporation is not required to purchase Directors 
and Officers liability insurance, but the Corporation may purchase such insurance.  To 
the extent permitted by law, such insurance may insure the Corporation for any obligation 
it incurs as a result of this Article VIII or by operation of law, and it may insure directly 
the Directors, officers, employees or volunteers of the Corporation for liabilities against 
which they are not entitled to indemnification under this Article VIII as well as for 
liabilities against which they are otherwise entitled or permitted to be indemnified by the 
Corporation.

Section 8.8 Definitions.  Without limiting any indemnification provided by 
Section 8.1, for purposes of this Article VIII, the term: (a) “the Corporation” shall include 
any legal successor to the Corporation, including any corporation or other entity which 
acquires all or substantially all of the assets of the Corporation in one or more 
transactions; (b) “person” shall include the personal representative, testator or intestate of 
a person; and (c) service “at the request of the Corporation” shall include service 
provided to (i) any other corporation or other entity which may be specified by resolution 
of the Board of Directors or its Executive Committee, if any, (ii) any corporation, 
partnership, joint venture, trust or other enterprise of which fifty percent or more of the 
voting power or economic interest is held, directly or indirectly, by the Corporation, or 
(iii) any employee benefit plan of the Corporation or of any entities referred to in clauses 
(i) or (ii). 
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Article IX 

Amendments

Section 9.1 Amendments.  These By-laws may be amended or repealed and 
new By-laws may be adopted only by action of the Shareholder. 
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Article X 

Miscellaneous 

Section 10.1 Corporate Seal.  The corporate seal of the Corporation shall have 
inscribed thereon the name of the Corporation, the year of its incorporation, and the 
words “Corporate Seal, New York.”  Said seal may be used by causing it or a facsimile 
thereof to be impressed, affixed, reproduced or otherwise used.   

Section 10.2 Books and Records.  The Corporation shall keep correct and 
complete books and records of account and minutes of the proceedings of the Board of 
Directors and the Shareholder and any committee thereof. 

Section 10.3 Fiscal Year.  The Board of Directors shall have the power to fix 
from time to time the fiscal year of the Corporation.   

Section 10.4 Annual Audit.  Following the close of each fiscal year of the 
Corporation, a firm of certified public accountants selected by the Board of Directors 
shall audit the balance sheet of the Corporation at the end of such fiscal year and the 
statement of operations of the Corporation for such fiscal year and shall submit a report 
on their examination of such financial statements to the Board of Directors. 

Section 10.5 Actions as Shareholder or Member of Affiliates.  Any actions 
which may be taken by the Corporation as a shareholder or member of any other 
corporation or other entity shall be deemed to have been validly taken if either:  (i) taken 
without a meeting in the form of a written consent, setting forth the actions to be taken, 
signed in the name of the Corporation by either the Chairman, the Chief Executive 
Officer, or another Corporate Officer of the Corporation or by any other signatory 
authorized to sign such consent by the Board of Directors; or (ii) taken by valid action of 
the Board of Directors or of the Executive Committee, if any, of the Board of Directors. 

Section 10.6 Conflicts of Interest.

(a) A conflict of interest may exist when a member of the Board of Directors 
or an employee of the Corporation has the opportunity to influence the Corporation's 
business or other decisions in ways that could lead to personal gain or advantage of any 
kind for such person or any of his or her family or associates.  A member of the Board of 
Directors or an employee of the Corporation may have a conflict of interest when he or 
she or any of his or her family or associates (to his or her present knowledge) either (i) 
has an existing or potential financial or other material interest which could influence or 
might appear to influence the individual's independent judgment in the discharge of 
responsibilities to the Corporation; or (ii) may receive a financial or other material benefit 
from knowledge of information confidential to the Corporation or from a transaction 
involving the Corporation.  The family of an individual includes his or her spouse, 
parents, siblings, children and any other blood relative if the latter resides in the same 
household.  An associate of an individual includes any person, trust, corporation, 
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partnership or other organization or enterprise (of a business nature or otherwise) with 
respect to which the individual or any member of his or her family (i) is a director, 
officer, employee, member, partner or trustee; or (ii) has a significant financial interest or 
any other interest which enables him or her to exercise control or significantly influence 
policy of the associate. 

 (b) The Corporation shall adopt and implement appropriate policies and 
procedures designed to effectuate disclosure of actual or potential conflicts of interest and 
appropriate responses thereto. 

Section 10.7 Gender Neutrality.  For purposes of these By-laws, the words 
“Chairman” and “Chairmen” in any context shall refer to males or females holding such 
positions. 



Article XI 

Shares and Their Transfer 

Section 11.1 Certificates of Stock.  Every shareholder shall be entitled to have one or 
more certificates, in such form as the Board of Directors may from time to time prescribe, 
representing in the aggregate the number of shares of stock of the Corporation owned by said 
shareholder, which certificates shall be signed in the name of the Corporation by the Chairman of 
the Board, any Vice Chairman, the President, if any, or any Vice President and by the Secretary 
or an Assistant Secretary or the Treasurer or an Assistant Treasurer.   

Section 11.2 Transfers.  Shares of stock of the Corporation shall be transferable on the 
books of the Corporation by the registered holder thereof in person or by such holder’s duly 
authorized attorney, but, except as hereinafter provided in the case of loss, destruction, or 
mutilation of certificates, no transfer of shares shall be entered until the previously issued 
certificate representing those shares shall have been surrendered and canceled.  Except as 
otherwise required by law, the Corporation shall be entitled to treat the person registered as the 
holder of shares on its books as the owner thereof for all purposes regardless of any notice or 
knowledge to the contrary. 

Section 11.3 Lost, Destroyed or Mutilated Certificates.  The Corporation may issue a 
new certificate representing shares of stock of the same tenor and the same number of shares in 
place of a certificate theretofore issued by it that is alleged to have been lost, stolen, or 
destroyed; provided, however, that the Board of Directors may require the owner of the lost, 
stolen, or destroyed certificate, or such owner’s legal representative, to give the Corporation a 
bond or indemnity, in form and with one or more sureties satisfactory to the Board, sufficient to 
indemnify the Corporation against any claim that may be made against it on account of the 
alleged loss, theft, or destruction of any such certificate or the issuance of such new certificate. 
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Article I 

Name

Section 1.1 Name.  This corporation shall be known as North Shore-Long 
Island Jewish Health Care, Inc. (hereinafter the “Corporation”).
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Article II 

Membership

Section 2.1 Member.  The sole member of the Corporation shall be North 
Shore-Long Island Jewish Health System, Inc., a not-for-profit corporation organized and 
existing under the laws of the State of New York (hereinafter in such capacity referred to 
as the “Member”). 

Section 2.2 Annual Meeting.  The Annual Meeting of the Member for the 
election of Trustees and for the transaction of such other business as may properly come 
before the meeting shall be held each year on such date and at the place and time as may 
be fixed by the Member. 

Section 2.3 Special Meetings.  Special meetings of the Member may be called 
by the Chairman of the Board or by order of the Board of Trustees when deemed 
expedient.

Section 2.4 Action by Member.  Any action to be taken by the Member 
pursuant to these By-laws shall be deemed to have been validly taken if either:  (i) it is 
taken without a meeting in the form of a written consent, setting forth the actions to be 
taken, signed by either the Chairman, Chief Executive Officer or another officer of the 
Member; or (ii) it is taken in the form of a validly taken action of the Board of Trustees 
or of the Executive Committee of the Member.  Notwithstanding any other provision of 
these By-laws, any action which can or is required to be taken by the Board of Trustees 
of the Corporation may be taken by the Member, provided that if an action to elect a 
particular Trustee as Chairman of the Board requires the vote of more than a majority of 
the entire Board of Trustees pursuant to Section 4.7 hereof, such action has been 
approved by the Trustees or Members of North Shore-Long Island Jewish Health System, 
Inc. by a percentage vote equal to the percentage under Section 4.7 hereof required for 
the election of such Trustee as Chairman of the Board of the Corporation. 
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Article III 

Board of Trustees

Section 3.1 Duties and Responsibilities.  The Corporation shall be managed 
by the Board of Trustees.  The Board of Trustees may adopt such rules and regulations 
for the conduct of its meetings, the exercise of its powers and the management of the 
affairs and property of the Corporation as it may deem proper, not inconsistent with the 
laws of the State of New York, the Certificate of Incorporation of the Corporation or 
these By-laws.

Section 3.2 Number of Trustees.  The number of Trustees constituting the 
entire Board of Trustees of the Corporation shall initially be the number of Trustees 
elected and in office immediately after the Annual Meeting of the Member held in 2000.  
At all times after such Annual Meeting, the number of Trustees may be changed and 
fixed from time to time by a vote of the Member or by a vote of the majority of the entire 
Board of Trustees, by the actions of electing, removing or accepting the resignations of 
Trustees, with the number of Trustees elected and in office at any time being the number 
so fixed.  The number of Trustees in office at any given time shall constitute the entire 
Board for purposes of the Not-for-Profit Corporation Law.  The Chief Executive Officer 
of the Corporation shall at all times, by virtue of his or her office, be a voting member of 
the Board of Trustees and shall for all purposes of these By-laws be counted as such in 
determining the number of Trustees constituting the entire Board of Trustees of the 
Corporation.

Section 3.3 Qualifications of Trustees.  Persons elected to the Board of 
Trustees shall be of good moral character and reputation and of suitable age and 
discretion.  In selecting Trustees, consideration should be given to the candidate's: 

(a) demonstrated interest in the objectives and purposes of the 
Corporation;

(b) willingness to accept responsibility for governance, including 
availability to participate actively in matters related to the Corporation; 

(c) areas of interest and expertise; 

(d) experience in organizational and communal activities; and 

(e) commitment to the philanthropic mission of the Corporation. 

Section 3.4  Election of Trustees.  Trustees shall be elected, and newly 
created Trusteeships or vacancies shall be filled, by the Member in accordance with 
Article II.  Newly created Trusteeships and vacancies may also be filled by vote of a 
majority of the entire Board of Trustees, as provided in Section 3.6. 
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Section 3.5 Classification of Board.  The Trustees of the Corporation shall be 
divided into three classes of staggered three-year terms, with each class to consist of an 
approximately equal number of Trustees.  The exact number of Trustees in each class and 
the designation and membership of each class shall be determined by the Member or the 
Board of Trustees, so that persons may be elected to serve in any class.  At each Annual 
Meeting of the Member, the term of one class shall expire and Trustees shall be elected to 
a successor class to serve for a term of three years or until their successors are elected and 
qualified.

Section 3.6 Newly Created Trusteeships; Vacancies.  If the number of 
Trustees is changed, any newly created Trusteeships or any decrease in Trusteeships shall 
be so apportioned among the classes as to make all classes as nearly equal in number as 
possible.  If newly created Trusteeships are filled by the Board of Trustees or by the 
Member, there shall be no classification of the additional Trustees until the next Annual 
Meeting of the Member.  Newly created Trusteeships resulting from an increase in the 
number of Trustees, and vacancies among such Trusteeships occurring for any reason, 
may be filled by vote of the Member or by vote of a majority of the Trustees then in 
office.  A Trustee elected to fill a vacancy shall hold office until the next Annual Meeting 
of the Member or until his or her successor is elected and qualified.

Section 3.7 Resignation.  Any Trustee may resign at any time by giving 
written notice of such resignation to the Board of Trustees, the Chairman of the Board, or 
the Secretary.  Such resignation shall take effect at the time specified therein or, if not so 
specified, upon receipt thereof. 

Section 3.8 Compensation.  Trustees shall not receive compensation for 
serving as Trustees, provided however that nothing herein shall be construed to prevent a 
Trustee from serving the Corporation in another capacity for which compensation is 
received.  No Trustee shall be permitted to vote on the compensation to be paid to him or 
her in any capacity, provided that the presence of such Trustee may be counted in 
determining the presence of a quorum. 

Section 3.9 Removal of Trustees.  (a)  Any Trustee may be removed for cause 
by a vote of the Member or by a vote of the Board of Trustees, provided there is a 
quorum of not less than a majority present at the meeting of Trustees or the Member at 
which such action is taken.  Any Trustee may also be removed without cause by the 
Member.  At least five days' notice that the removal for cause of such Trustee will be 
considered at a meeting of either the Board of Trustees or the Member shall be given to 
the Trustees or to the Member, as applicable. 

  (b) The failure of a Trustee to execute and deliver to the Corporation 
or its affiliates in a timely manner completed questionnaires, forms, schedules or other 
documents required by the Corporation or its affiliates for compliance with governmental 
laws, rules or regulations; or in connection with applications for governmental approvals 
submitted by the Corporation or its affiliates (including, but not limited to, Certificate of 
Need applications); or for compliance with policies and procedures of the Corporation or 



5

its affiliates applicable to Trustees (including, but not limited to, Conflicts of Interest 
disclosure forms and questionnaires, and mandatory compliance training), shall constitute 
grounds for the removal of such Trustee for cause.  The removal of a Trustee for cause 
under this Section 3.9 (b) may be effectuated by a vote of the Executive Committee.  A 
Trustee who has been removed for cause under this Section 3.9 (b) may be redesignated 
by the Executive Committee, in the exercise of its discretion, as an Honorary Trustee.

Section 3.10 Special Categories of Trustees

  (a) Life Trustee.  A person who, in the opinion of the Member or the 
Board of Trustees, has served with distinction as a Trustee of the Corporation or one of 
its affiliates over a period of years or has otherwise rendered distinguished service to the 
Corporation or one of its affiliates, may be elected as a Life Trustee by either the Board 
of Trustees or the Member.  A Life Trustee shall have the right to attend all meetings of 
the Board of Trustees and of the Member and to participate in the discussions thereof, but 
shall not be entitled to vote at such meetings or deemed for any purpose to be a member 
of the Board of Trustees.  A Life Trustee shall retain such title without the necessity of 
re-election by the Board of Trustees or the Member. 

  (b) Honorary Trustee.  A person who, in the opinion of the Member 
or the Board of Trustees, has rendered valued service to the Corporation or one of its 
affiliates, may be elected as an Honorary Trustee by either the Board of Trustees or the 
Member.  An Honorary Trustee shall have the right to attend all meetings of the Board of 
Trustees and of the Member and to participate in the discussions thereof, but shall not be 
entitled to vote at such meetings or deemed for any purpose to be a member of the Board 
of Trustees.  An Honorary Trustee may be elected to serve for a term of up to three years 
and shall be subject to re-election by the Board of Trustees or the Member. 

  (c) Associate Trustees.  The Member or the Board of Trustees may 
elect as an Associate Trustee a person who has a demonstrated interest in the objectives 
and purposes of the Corporation or its affiliates and in the philanthropic mission of the 
Corporation or its affiliates.  An Associate Trustee may be elected to serve for a term of 
up to three years, and shall be subject to re-election by the Board of Trustees or the 
Member.  He or she may serve as a member of committees, other than Committees of the 
Board, when duly appointed thereto and shall be invited to attend the Annual Meeting of 
the Board of Trustees and the Member.  An Associate Trustee shall not be entitled to vote 
at such Annual Meetings or deemed for any purpose to be a member of the Board of 
Trustees.  The Associate Trustees may be organized into committees in furtherance of the 
philanthropic mission of the Corporation and its affiliates.  Annually the Associate 
Trustees will be invited to give a report on their activities to the Board of Trustees. 

(d) Associate Trustees/Emeritus.  The Member or the Board of 
Trustees may elect as an Associate Trustee/Emeritus a person who formerly served as an 
Associate Trustee and is no longer serving in that capacity, if in the opinion of the 
Member or the Board of Trustees such person has rendered valued service to the 
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Corporation or its affiliates as an Associate Trustee and the Member or the Board of 
Trustees consider it desirable for the Corporation to continue to maintain a relationship 
with such person in furtherance of the philanthropic mission of the Corporation and its 
affiliates.  An Associate Trustee/Emeritus may retain such title without the necessity of 
re-election by the Member or Board of Trustees.  An Associate Trustee/Emeritus shall be 
invited to attend the Annual Meeting of the Board of Trustees and the Member, but shall 
not be entitled to vote at such Annual Meetings or deemed for any purpose to be a 
member of the Board of Trustees. 

(e) A person elected as a Life Trustee, Honorary Trustee, Associate 
Trustee, or Associate Trustee/Emeritus shall serve at the pleasure of the Board of 
Trustees and may be removed at any time without cause by the Board of Trustees or the 
Executive Committee.
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Article IV 

Meetings of the Board of Trustees

Section 4.1 Annual Meeting.  The Annual Meeting of the Board of Trustees 
for the election of Corporate Officers of the Corporation and for the transaction of such 
other business as may properly come before the Board shall be held in the month of June 
of each year, on such date in such month and at the place and time as may be fixed by the 
Board of Trustees, or at such other place and time as shall be established from time to 
time by the Board of Trustees. 

 Section 4.2 Regular Meetings.  Regular meetings of the Board of Trustees 
shall be held at such times and places as may be determined by the Board of Trustees.  
The Board of Trustees shall be expected to meet at least four times per year, including its 
Annual Meeting. 

Section 4.3 Special Meetings.  Special meetings of the Board of Trustees may 
be called at any time by the Chairman of the Board, or by the Chairman-Elect or any Vice 
Chairman in the absence of the Chairman of the Board, and shall be called by the 
Secretary upon the written request of not less than ten percent of the members of the 
Board of Trustees.  Special meetings shall be held at the offices of the Corporation or at 
such other place as may be designated in the notice of the meeting, and at the time and 
date specified in the notice of the meeting or in the waiver of notice thereof. 

Section 4.4 Notice of Meeting.  All meetings of the Board of Trustees shall be 
held upon notice.  Notice of meetings of the Board of Trustees shall be mailed to each 
Trustee at the address designated by him or her for such purpose or, if none is designated, 
at his or her last known address, not less than ten days before the day on which the 
meeting is to be held, or sent by telegram, facsimile transmission or electronic mail to 
such address or delivered to such Trustee personally, in each case not less than seven 
days before the day of such meeting.  Notwithstanding the foregoing, special meetings of 
the Board of Trustees may be held with only one day's notice sent by telegram, facsimile 
transmission or electronic mail, or delivered personally, to each Trustee at such address.
Notice of any meeting of the Board of Trustees shall also constitute notice of a meeting 
of (i) the Member; and (ii) the Executive Committee (to be held at the same place and 
time as, or in lieu of, such meeting of the Board of Trustees in the event a quorum of the 
Board of Trustees is not present at such meeting). Notice of a meeting of the Board of 
Trustees of North Shore-Long Island Jewish Health System, Inc. shall constitute notice of 
a meeting of the Board of Trustees of this Corporation to be held at the same place as and 
concurrently with or immediately following such meeting of the Board of Trustees of 
North Shore-Long Island Jewish Health System, Inc., provided that at the time such 
notice is given, all members of the Board of Trustees of this Corporation are members of 
the Board of Trustees of North Shore-Long Island Jewish Health System, Inc. 
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Section 4.5 Waiver of Notice of Meeting.  Notice of any meeting need not be 
given to any Trustee who signs a waiver of notice before or after the meeting or who 
attends the meeting without protesting prior thereto or at its commencement the lack of 
notice thereof.  

Section 4.6 Quorum.  Except as may otherwise expressly be required by law 
or these By-laws, the presence of a number of Trustees sufficient to constitute a quorum 
as provided herein shall be necessary for the transaction of business at all meetings of the 
Board of Trustees.  The number of Trustees sufficient to constitute a quorum at any time 
shall be equal to one-quarter of the entire Board of Trustees.  In the absence of a quorum, 
a majority of the Trustees present may adjourn the meeting from time to time until a 
quorum is present.  At any such adjourned meeting at which a quorum is present, any 
business may be transacted which might have been transacted at the meeting as originally 
called.

Section 4.7 Voting.  Except as otherwise provided in Section 3.8 of these By-
Laws, each Trustee shall be entitled to one vote on each matter submitted to a vote of 
Trustees.  At all meetings of the Board of Trustees, all matters shall be decided by the 
vote of a majority of the Trustees present at the time of such vote, if a quorum is present 
at such time, except as otherwise expressly required by law or by these By-laws.  In 
accordance with Section 5.7 hereof, the affirmative vote of not less than eighty percent of 
the entire Board of Trustees shall be necessary to authorize the election of a particular 
Trustee as Chairman of the Board for a term that would result in such person having held 
such office for more than the aggregate of five years permitted by Section 5.7 hereof, 
after receipt of the recommendation of the Nominating Committee given in accordance 
with Section 6.11 hereof.

Section 4.8 Action by Board of Trustees Without a Meeting.  Any action 
required or permitted to be taken by the Board of Trustees may be taken without a 
meeting if all members of the Board of Trustees consent in writing to the adoption of a 
resolution authorizing the action.  The resolution and the written consents thereto shall be 
filed with the minutes of the proceedings of the Board of Trustees.

Section 4.9 Telephonic Participation in Meetings.  All members of the Board 
of Trustees shall be permitted to participate in a meeting of the Board of Trustees by 
means of a conference telephone call or similar communication equipment allowing all 
persons participating in the meeting to hear each other at the same time.  Participation by 
such means shall constitute presence in person at a meeting.   
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Article V 

Corporate Officers

Section 5.1 Corporate Officers.  The Corporate Officers of the Corporation 
shall consist of a Chairman of the Board of Trustees (sometimes referred to herein as 
“Chairman of the Board” or “Chairman”), a Chief Executive Officer, a Treasurer and a 
Secretary.  In addition, the Board of Trustees may as it deems appropriate from time to 
time, elect a President, a Chief Operating Officer, one or more Vice Presidents (including 
Executive and Senior Vice Presidents), one or more Assistant Secretaries, and such other 
officers as the Board shall determine to be necessary.  The Board of Trustees may also 
elect, from among its number, such Vice Chairmen as are recommended by the 
Nominating Committee.  The Vice Chairmen and other Corporate Officers elected by the 
Board of Trustees shall perform such duties as may be assigned to them from time to time 
by the Board of Trustees.  The Chairman and Chairman-Elect, any Vice Chairmen, and 
the Chief Executive Officer shall be Trustees; all other Corporate Officers may, but need 
not, be Trustees.  Two or more titles may be held by the same person, but the offices of 
Chief Executive Officer and Secretary shall not be held concurrently by the same person.  
The Board of Trustees may elect a successor to the Chairman of the Board (the 
"Chairman-Elect") at such time as the Board of Trustees may determine, with one year in 
advance of the anticipated commencement of his or her term as Chairman of the Board 
being customary.  During the interim period between his or her election as Chairman-
Elect and the commencement of his or her term as Chairman of the Board, the Chairman-
Elect shall become familiar with the duties of the Chairman of the Board.  The Chairman 
of the Board shall, in his or her reasonable discretion, involve the Chairman-Elect in the 
decision-making process with respect to matters for which the Chairman of the Board is 
responsible and permit the Chairman-Elect to attend meetings which the Chairman of the 
Board would be permitted or required to attend, review documents customarily reviewed 
or analyzed by the Chairman of the Board, and be privy to all aspects of the Corporation's 
business and activities.  Each person elected under this Section 5.1 shall be a “Corporate 
Officer.”  

Section 5.2 Chairman of the Board. The Chairman of the Board shall preside 
at all meetings of the Board of Trustees, and shall coordinate the work of all committees.  
The Chairman of the Board shall be chairman of the Executive Committee and an ex
officio voting member of all other Committees of the Board of Trustees and Committees 
of the Corporation, subject to applicable law, and except to the extent precluded by these 
By-laws and applicable law, shall appoint, and may remove, the members and chairmen 
of all committees, with the exception of Committees of the Board and other committees 
whose membership consists of specified officers or other specified persons as may be 
prescribed in these By-laws, provided, however, that the Chairman of the Board shall 
appoint the chairman of the Audit and Corporate Compliance Committee from among the 
members thereof.  The Chairman of the Board shall have the authority to determine the 
membership of any committee provided for in these By-laws whose membership is not 
fixed by these By-laws or whose membership is to be determined as otherwise provided 
herein.  The Chairman of the Board shall select individuals to serve on committees on the 
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basis of their interest in the purposes of the committee and their ability and willingness to 
participate actively in the work of the committee.

Section 5.3 Chief Executive Officer.  The Chief Executive Officer shall have 
all necessary authority with respect to and be responsible for the administration of all 
departments of the Corporation, subject only to the policies adopted and decisions made 
by the Board of Trustees.  The Chief Executive Officer shall recommend to the Board of 
Trustees for its approval the overall strategy of the Corporation and its organizational 
structure.  The Chief Executive Officer shall be the direct executive representative of the 
Board of Trustees in the management of the operations of the Corporation.

Section 5.4 Treasurer.  The Treasurer shall be responsible for supervision of 
the care and custody of all funds and securities of the Corporation, shall keep or cause to 
be kept a full and accurate account of all monies received and paid on account of the 
Corporation and shall render a statement of accounts whenever the Board of Trustees 
shall require.  The Treasurer shall have such other powers and duties as may be assigned 
from time to time by the Board of Trustees.   

Section 5.5 Secretary.  The Secretary (or any Assistant Secretary in the 
absence of the Secretary) shall record all votes and the minutes of all proceedings of the 
Board of Trustees in a minute book to be kept permanently for such purpose, shall give or 
cause to be given all notices required by law or by these By-laws, shall have custody of 
the corporate seal and authority to affix the same to any obligation, instrument or contract 
executed on behalf of the Corporation and, when so affixed, to attest the same by 
signature, shall keep and account for all books, documents, papers and records of the 
Corporation, except those for which another officer or agent is properly accountable, and 
shall have such other powers and duties as may be assigned from time to time by the 
Board of Trustees.

Section 5.6 Powers and Duties of Officers.  The powers and duties of the 
Corporate Officers shall be such as may be prescribed pursuant to these By-laws or from 
time to time by the Board of Trustees and, to the extent not so prescribed, as usually 
appertain to their respective offices, subject to the control of the Board of Trustees. 

Section 5.7 Election; Term of Office of Officers.  Except as provided herein 
and in Section 5.9 hereof, Corporate Officers shall be elected at the Annual Meeting of 
the Board of Trustees or at such other times at which the Board of Trustees may elect a 
Corporate Officer, and shall hold office until the next Annual Meeting of the Board of 
Trustees or until their successors shall have been elected and qualified.  Corporate 
Officers may serve an unlimited number of terms, provided, however, that no Trustee 
shall be elected to or hold the office of Chairman of the Board for one or more terms the 
total length of which exceeds five years in the aggregate unless otherwise recommended 
by a vote of not less than eighty percent of the members of the Nominating Committee 
and authorized by a vote of not less than eighty percent of the members of the Board of 
Trustees as set forth in Sections 4.7 and 6.11 hereof.  Notwithstanding the foregoing, a 
Trustee who has held the position of Chairman of the Board for five years may be 
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elected, without the necessity of either such eighty percent vote, to serve for an additional 
term of up to six months, if the additional term is necessary to accommodate the deferred 
commencement of the term of office of his or her successor.  Nothing herein, including 
the five-year limitation described above, is intended to prohibit a Trustee from holding a 
different office after vacating the office of Chairman of the Board.   

Section 5.8 Resignation; Removal of Officers.  Any Corporate Officer may 
resign at any time by giving written notice of such resignation to the Board of Trustees, 
the Chairman of the Board or the Secretary.  Such resignation shall take effect at the time 
specified therein or, if not so specified, upon receipt thereof.  Any person serving as the 
Chairman of the Board or the Chief Executive Officer may be removed from such office 
with or without cause at any time by the Board of Trustees provided, however, that such 
action may be taken only at a meeting of the Board of Trustees the notice for which 
contains a statement that such action would be considered at the meeting.  Any person 
serving as a Corporate Officer in any other capacity may be removed from such office 
with or without cause at any time by the Board of Trustees.

Section 5.9 Vacancies.  Vacancies in any Corporate Officer position, whether 
occurring by death, resignation, removal or otherwise, may be filled at any time by the 
Board of Trustees.

Section 5.10 Honorary Chairman of the Board.  The office of Honorary 
Chairman of the Board shall be an honorary office, which shall impose on the holder 
thereof no official duties or burdens.  The holder of such office shall have the right to 
attend all meetings of the Board of Trustees and of the Member and to participate in their 
discussions, and shall lend to the Trustees, the Member and other officers such advice, 
counsel and assistance as they may desire and as the holder of such office may be able 
and willing to give.  The holder of such office may also serve as a member of the Board 
of Trustees if elected thereto, in which event he or she shall have all of the rights and 
privileges of both offices.  

Section 5.11 Administrative Officers and Positions.  The Chief Executive 
Officer may from time to time designate new or additional administrative titles, including 
but not limited to Senior Vice President and Vice President, and may appoint persons to 
fill such administrative positions.  Any persons appointed to such positions shall be 
considered administrative officers of the Corporation, shall have such powers and duties 
as may be assigned to them from time to time by the Chief Executive Officer, and shall 
serve at the pleasure of the Chief Executive Officer.  Despite their administrative titles, 
however, such persons shall not be Corporate Officers of the Corporation.
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Article VI 

Committees

Section 6.1 Appointment of Committees.

 (a) The Board of Trustees, by resolution adopted by a majority of the 
entire Board, may designate from among its members Committees of the Board of 
Trustees (sometimes referred to in these By-laws as “Committees of the Board”), each 
consisting of three or more Trustees, and each of which, to the extent provided in such 
resolution or in these By-laws, shall have all of the authority of the Board of Trustees 
which lawfully may be delegated to such a committee.  Except as otherwise provided in 
these By-laws, the Board of Trustees shall designate the members of each Committee of 
the Board of Trustees at the Annual or other meeting of the Board of Trustees.  Members 
of Committees of the Board shall serve for one-year terms or until their successors are 
designated.  Members of all Committees of the Board shall serve at the pleasure of the 
Board of Trustees.  By virtue of their office, the Chairman and the Chief Executive 
Officer shall be members of all Committees of the Board of Trustees and of all 
Committees of the Corporation, subject to applicable law, provided that the Chief 
Executive Officer shall not be a member of the Compensation Committee or the Audit 
and Corporate Compliance Committee. 

 (b) The Board of Trustees may create such committees other than 
Committees of the Board of Trustees as it may deem desirable.  Such committees shall 
have only the powers specifically delegated to them by the Board of Trustees.  

 (c) Committees other than Committees of the Board of Trustees 
created by the Board of Trustees shall be Committees of the Corporation.  The members 
of Committees of the Corporation need not be Trustees. 

 (d) There shall exist an Executive Committee, a Compensation 
Committee and an Audit and Corporate Compliance Committee as Committees of the 
Board of Trustees.  Such Committees shall have such powers, duties and responsibilities 
as may be prescribed by these By-laws or the Board of Trustees.  The other Committees 
and Sub-committees provided for in this Article VI shall be considered Committees of 
the Corporation.  Committees of the Corporation will have no authority of the Board of 
Trustees but may advise on matters within their specified areas of concern, but the 
naming and description of such committees does not require them to consider or advise 
on all such matters.  Each Committee of the Corporation shall serve at the pleasure of the 
Board of Trustees, which may create new committees or eliminate or combine any or all 
of the committees or sub-committees provided for in this Article VI, subject to any 
required appropriate amendments to this Article VI.   

Section 6.2  Meetings of Committees.  Each Committee of the Board of 
Trustees, and each Committee of the Corporation, may adopt its own rules of procedure 
consistent with these By-laws. In the absence of a contrary provision in rules adopted by 
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a committee, the following rules shall apply.  Committees may meet either regularly at 
stated times or specially on written notice, given by the chairman or vice-chairman of 
such committee or members constituting not less than one-third of the full membership of 
such committee, at least six days in advance thereof by mail, or one day in advance by 
telegraph, telephone, facsimile transmission, electronic mail or personal delivery to all 
members thereof or on such other notice as the committee or the Board of Trustees in 
creating such committee may determine.  Notice of any meeting need not be given to any 
member, however, if waived by such member before or after the meeting in writing.  No 
notice need be given of any meeting to any member who attends such meeting without 
protesting prior to such meeting or at the commencement thereof the lack of notice of 
such meeting.  Committees of the Board shall keep regular minutes of their proceedings, 
reflecting business conducted, including findings, conclusions and recommendations, and 
shall report such minutes to the Board of Trustees when required.  Committees of the 
Corporation shall keep such minutes and prepare such reports as may be required or as 
they determine are appropriate for matters on which they advise.  Except as otherwise 
expressly required by law or by these By-laws or unless otherwise determined by the 
Board of Trustees, one-third of the members of a committee shall constitute a quorum 
and the action of a majority of those present at a meeting at which a quorum is present 
shall be the act of the committee.  No committee other than a Committee of the Board of 
Trustees shall commit the Corporation to any obligation, course of conduct or procedure 
unless such obligation, course of conduct or procedure is expressly delegated to such 
committee in these By-Laws or duly authorized by the Board of Trustees. 

Section 6.3 Action by Committees Without a Meeting.  Any action required 
or permitted to be taken by any committee may be taken without a meeting if all 
members of the committee consent in writing to the adoption of a resolution authorizing 
the action.  The resolution and the written consents thereto shall be filed with the minutes 
of the committee.   

Section 6.4 Telephonic Participation in Meetings.  Any one or more of the 
members of a committee shall be permitted to participate in a meeting of such committee 
by means of a conference telephone or similar communication equipment allowing all 
persons participating in the meeting to hear each other at the same time.  Participation by 
such means shall constitute presence in person at a meeting.   

Section 6.5 Executive Committee.

(a) The Nominating Committee shall nominate, subject to election or 
designation by a majority of the entire Membership or by a majority of the entire Board 
of Trustees, members of the Board of Trustees to constitute the Executive Committee, 
with the exact number of Trustees on such Committee to be fixed from time to time by 
the election or designation of members for such Committee.  With the exception of (x) 
persons specified in these By-laws to be nominated as ex officio voting members of the 
Executive Committee, and (y) persons nominated pursuant to agreements with 
sponsored institutions, the Nominating Committee shall not consider any member of the 
Board of Trustees for nomination or renomination to the Executive Committee (i) 
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subsequent to such member’s 80th birthday; and (ii) without the unanimous consent of 
the Nominating Committee, subsequent to such member’s 75th birthday. Each of the 
following shall be nominated as an ex officio voting member of the Executive 
committee:  (A) the Chief Executive Officer; and (B) the Senior Executive Committee 
Member.  The election or designation of such committee and the delegation thereto of 
authority shall not operate to relieve the Board of Trustees, or any member thereof, of 
any responsibility imposed by law. 

(b) The Executive Committee, between meetings of the Board of 
Trustees, shall have and may exercise all of the authority of the Board of Trustees except 
as such authority is limited by applicable law and except to the extent, if any, that such 
authority would be inconsistent with any provision of these By-laws or is limited by any 
resolution to such effect adopted by the Board of Trustees. Among other things, the 
Executive Committee shall have the full authority of the Board of Trustees on all matters 
concerning strategic intent, network and business development, financial security, 
financial performance and operational efficiency of the Corporation.  The Executive 
Committee shall be expected, but not required, to meet monthly except in months in 
which a regular meeting of the Board of Trustees is scheduled to be held.   

 Section 6.6 Audit and Corporate Compliance Committee.  The Nominating 
Committee shall nominate, subject to the election or designation by a majority of the 
entire Membership or by a majority of the entire Board of Trustees, members of the 
Board of Trustees to constitute the Audit and Corporate Compliance Committee.  The 
Audit and Corporate Compliance Committee shall be comprised of three or more 
Trustees, each of whom is not, and has not been within the last three years, an employee 
of the Corporation or of an Affiliate of the Corporation, or member of the Medical Staff; 
does not have a Relative who is, or has been within the last three years, a key employee 
of the Corporation or of an Affiliate of the Corporation; has not received, and does not 
have a Relative who has received, in any of the last three fiscal years, more than $10,000 
in direct compensation from the Corporation or an Affiliate of the Corporation (other 
than for Trustee expenses or compensation); is not a current employee of, or have a 
substantial financial interest in, or have a Relative who is a current officer of, or who has 
a substantial financial interest in, any entity that has made payments to, or received 
payments from, the Corporation or an Affiliate of the Corporation for property or services 
in an amount which, in any of the last three fiscal years, exceeds the lesser of $25,000 or 
two percent of such entity’s consolidated gross revenues; and who otherwise does not 
have any relationship which in the opinion of the Chairman of the Board or the Board of 
Trustees would interfere with the exercise of independent judgment in carrying out the 
responsibilities of a member of the Committee.  For purposes of this section, (a) Relative 
shall include a Trustee’s spouse, ancestors, brothers and sisters (whether whole or half 
blood), children (whether natural or adopted), grandchildren, great-grandchildren, and 
spouses of brothers, sisters, children, grandchildren, and great-grandchildren; domestic 
partner or any other person if that person resides in the same household as the Trustee; 
and (b) Affiliate of the Corporation is any entity controlled by, in control of, or under 
common control with the Corporation.  Members of the Committee must also be able to 
read and understand fundamental financial statements.  The Chairman of the Committee 
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shall have accounting or related financial management expertise. The Committee shall 
have direct responsibility for the appointment, compensation and oversight of the work of 
the independent auditors employed by the Corporation for the purpose of preparing or 
issuing an audit report or related work, and such independent auditors shall report directly 
to the Committee.  The Committee also shall oversee the Compliance Program, including 
compliance with the conflicts of interest and whistleblower policies of the Corporation; 
the Internal Audit Program; and Research Compliance Program.  The Committee shall 
have such other duties and powers as are established in an Audit and Corporate 
Compliance Committee Charter approved by the Board of Trustees or the Executive 
Committee and shall have the resources and authority appropriate to discharge its duties, 
including the authority to retain and receive advice and assistance from outside legal, 
accounting or other advisers. 

Section 6.7 Committee on Community Health.  The Committee on 
Community Health will serve as a forum for identification and discussion of the health 
needs of the community and to recommend direction for the Health System to focus its 
attention.  In carrying out its charge, it will consider the health issues of our region by 
reviewing Health System clinical service lines, health programs serving the community 
and health educational programs for the public, all on behalf of improving the health 
status of our communities.  The Committee will meet as frequently as needed and include 
Health System Trustees and Associate Trustees from all the communities served by the 
Health System.  It may, at its discretion, call upon other members of the community to 
serve in an advisory capacity. 

Section 6.8 Finance Committee.  The Finance Committee may advise, 
oversee and set policy for budgets, capital requirements, funding sources, pensions, 
investments, and insurance.  The Finance Committee may assist in formulating and 
executing business models for ancillary services, including for-profit entities, to ensure 
that the operations of each entity consider the medical and financial needs of the entire 
Health System and are fully integrated into it.  The Finance Committee may also provide 
support, assistance and guidance to management of the Health System in reviewing and 
evaluating potential significant System development transactions.  The Committee, which 
may serve to advise the Executive Committee, will be expected but is not required to 
meet monthly.  The Finance Committee shall have such sub-committees as it may 
determine. 

Section 6.9 Governance Committee.

(a) The Governance Committee may advise and coordinate 
Corporation Board activities in the areas of governance of the Corporation, including the 
functionality of the committee structure, legal affairs, and nominating.  It may 
recommend ways that the functioning of the committees can be improved in order to 
provide for active participation of additional Trustees and to facilitate the growth and 
development of future leaders.  Specifically, the Governance Committee may advise 
upon and make recommendations to the Board of Trustees, the Executive Committee, 
and/or the Chairman of the Board, as appropriate, in the following areas: 
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1. Board Size and Term Limits; 
2. Diversity on the Board; 
3. Number, Structures, and Membership of Committees; 
4. Rotation of Committee Members; 
5. Trustee Orientation and Continuing Education; 
6. Trustee Self-Assessment; 
7. Trustee Responsibilities; 
8. Significant Changes to Corporate Organizational Documents; and 
9. Other Significant Governance Policies and Procedures 

(b) The Governance Committee may meet as frequently as needed.  It 
will have a Nominating Committee and such other sub-committees as it may determine.  
The Nominating Committee will have the responsibilities specified in Section 6.11 
hereof.  Any other sub-committees may have such responsibilities as are assigned by the 
Governance Committee as being within their respective areas of concern.  The Chairman 
of the Board and the Chairman of the Nominating Committee will be ex-officio members 
of the Governance Committee.   

Section 6.10 Compensation Committee.  The Nominating Committee shall 
nominate, subject to the election or designation by a majority of the entire Membership or 
by a majority of the entire Board of Trustees, members of the Board of Trustees to 
constitute the Compensation Committee.  The persons so nominated shall include the 
Chairman of the Board, the Chairman-Elect, if any, the Chairman of the Governance 
Committee and such additional Trustees as shall be nominated by the Nominating 
Committee.  The Chairman of the Board shall be the Chairman of the Compensation 
Committee.  The Compensation Committee shall review annually the compensation 
proposed to be paid by the Corporation to its Corporate Officers who receive 
compensation from the Corporation, shall approve such compensation or make such 
adjustments thereto as it deems appropriate and shall approve all employment contracts to 
be entered into by the Corporation with any Corporate Officers.  No employee, whether 
or not a member of the Board of Trustees or a Corporate Officer, shall be a member of 
the Compensation Committee, provided however, that the Chief Executive Officer and 
other Corporate Officers may be invited to attend and participate in meetings except with 
respect to decisions as to their respective compensation.  With respect to matters within 
its purview, the Compensation Committee shall have all of the authority of the Board of 
Trustees, except that the term of office of the Chief Executive Officer shall be 
recommended by the Compensation Committee to the Executive Committee for, and 
shall be subject to, its ratification.

Section 6.11 Nominating Committee.

(a) The Nominating Committee shall consist of the Chairman of the 
Board, the immediate past Chairman of the Board (the “Past Chairman”), the Chairman 
of the Governance Committee, the Chairman of the Nominating Committee if other than 
the Past Chairman, and such other members of the Board of Trustees as the Chairman of 
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the Board and the Chairman of the Nominating Committee jointly designate, provided, 
however, that with the exception of the Chairman of the Board, the Past Chairman, the 
Chairman of the Governance Committee and the Chairman of the Nominating 
Committee, no person shall be elected or reelected to the Nominating Committee after 
such person’s 80th birthday. Recommendations regarding the membership of the 
Nominating Committee may be provided by the Governance Committee to the Chairman 
of the Board and the Chairman of the Nominating Committee for their consideration.  
The Past Chairman shall serve as the Chairman of the Nominating Committee, unless the 
Past Chairman declines to so serve, in which case the immediately preceding Past 
Chairman shall serve as Chairman of the Nominating Committee.  If the immediately 
preceding Past Chairman also declines to serve as Chairman of the Nominating 
Committee, the persons then serving as the members of the Nominating Committee shall 
select a person to serve as Chairman of the Nominating Committee.  The Nominating 
Committee shall be responsible for recommending all candidates to serve on the Board of 
Trustees and all prospective Corporate Officers of the Corporation (including honorary 
and emeritus positions), all candidates to serve on the Board of Trustees or the Board of 
Directors of any corporation of which the Corporation is the sole member or as to which 
it has the right to nominate Trustees or Directors, as applicable, and all candidates to 
serve in or hold positions in the special categories of Trustees described in Section 3.10 
hereof.  The affirmative vote of a majority of the total number of members of the 
Nominating Committee, as fully constituted and without giving effect to any vacancies, 
shall be required to make recommendations, except that the affirmative vote of not less 
than eighty percent of such total number of members shall be required to recommend to 
the Board of Trustees that a particular Trustee be elected as Chairman of the Board for a 
term that would result in such person having held such office for more than the aggregate 
of five years permitted by Section 5.7 hereof.  The Nominating Committee shall present 
to the Board of Trustees, at the regular meeting of the Board of Trustees immediately 
preceding the Annual Meetings of the Member and the Board of Trustees, a list of all 
such candidates to be voted upon at such Annual Meetings.

(b) In addition to its responsibilities set forth in paragraph (a) above, 
the Nominating Committee shall nominate, subject to the election or designation by a 
majority of the entire Membership or by a majority of the entire Board of Trustees, 
members of the Board of Trustees to constitute the Executive Committee, Audit and 
Corporate Compliance Committee, and Compensation Committee in accordance with the 
provisions of Sections 6.5, 6.6 and 6.10 hereof, respectively. The Nominating Committee 
shall also have the responsibility for making recommendations with regard to leadership 
succession planning.  In addition, at the request of the Chairman of the Board, the 
Nominating Committee may designate a Trustee as Senior Executive Committee 
Member.  Not more than one Trustee shall bear the Senior Executive Committee Member 
designation.

Section 6.12 Facilities Planning Committee.  The Facilities Planning 
Committee may advise upon and analyze site availability of owned property, evaluate 
adequacy of existing facilities, examine feasibility of renovation and/or new construction, 
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and examine availability of property for present and future expansion.  The Committee, 
which may serve to advise the Executive Committee, may meet as frequently as needed.  

Section 6.13 Development Committee.  The Development Committee may 
create an organizational template of Trustees, Associate Trustees, professionals and 
Health System supporters to help finance the Health System’s mission by drawing upon 
the strong community roots of the hospitals within the Health System.  The Committee 
may meet as frequently as needed and may establish such sub-committees as it considers 
appropriate for its work. 

Section 6.14 Committee on Quality.  The Committee on Quality may review 
the results of measures that evaluate clinical performance of the Corporation’s health care 
affiliates to better understand how they meet accepted standards of practice.    The 
Committee on Quality also may review analyses of sentinel events in order to understand 
how these incidents can be prevented in the future, to communicate lessons learned and 
for establishing best practices.  The Committee on Quality will meet not less than ten 
times per year and will be comprised of members of the Board of Trustees, as well as 
senior leadership representing administration, nursing and the Medical Staff of the 
Corporation’s health care affiliates. 

Section 6.15 Committee on Education.  The Committee on Education may 
advise upon and provide consent for medical school relationships and may develop 
continuing education strategies.  The Committee may meet as frequently as needed. 
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Article VII 

Funds and Property

Section 7.1 Gifts and Endowments.  The Board of Trustees shall establish the 
conditions under which the Corporation shall accept contributions, devises and bequests 
from donors and the terms for the commemoration of any such gifts through the 
establishment of endowments or otherwise.  Nothing herein is intended to limit the ability 
of any of the Corporation's affiliates to establish the conditions under which they may 
accept contributions from donors and the terms for the commemoration of any such gifts. 

Section 7.2 Deposit of Funds.  The Board of Trustees shall select banks or 
depositories as it shall deem proper for the funds of the Corporation.  The Board of 
Trustees shall determine who shall be authorized on behalf of the Corporation to sign 
checks, drafts or other orders for the payment of money, acceptances and notes or other 
evidences of indebtedness.

Section 7.3 Investments.  The funds of the Corporation may be invested and 
reinvested from time to time in such property, real, personal or otherwise, or stocks, 
bonds or other securities, as the Board of Trustees may deem desirable, provided that 
such funds may be maintained uninvested, as the Board of Trustees may deem advisable. 

Section 7.4 Contracts.  Deeds, mortgages, contracts, leases and other 
instruments relating to the property of the Corporation or under which the Corporation 
may incur liability may be signed in the name of the Corporation by the Chairman of the 
Board, the Chief Executive Officer, any other Corporate Officer, or by any other 
signatory authorized to sign such instrument by the Board of Trustees. 
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Article VIII 

Indemnification

Section 8.1 Trustees and Officers.  The Corporation shall indemnify each 
person who is a present or former Trustee or officer of the Corporation or member of a 
committee established pursuant to Article VI who is or was made or threatened to be 
made a party to, or is or was involved in, any threatened, pending or completed action, 
suit or proceeding, whether civil, criminal, administrative or investigative, or whether 
brought by or in the right of the Corporation, by reason of the fact that such person (i) is 
or was a Trustee, officer or committee member; or (ii) in the case of a present or former 
Trustee or officer, serves or served, at the request of the Corporation, any other 
corporation, partnership, joint venture, trust, or employee benefit plan in any capacity, 
against judgments, assessments, fines, amounts paid or to be paid in settlement, penalties, 
taxes and reasonable costs, charges and expenses, including attorneys’ fees, reasonably 
incurred in connection with such action or proceeding or any appeal therein, except 
where a judgment or other final adjudication adverse to such person establishes that (a) 
his or her acts were committed in bad faith or were the result of active and deliberate 
dishonesty, and, in either case, were material to the cause of action so adjudicated; or (b) 
that he or she personally gained in fact a financial profit or other advantage to which he 
or she was not legally entitled. For all purposes of this Article VIII:  (i) the term 
“Trustee” shall include all Trustees and all Life Trustees, Honorary Trustees and 
Associate Trustees elected pursuant to Section 3.10; and (ii) the term “officer” shall 
include all Corporate Officers of the Corporation who are elected pursuant to Section 5.1 
and all administrative officers of the Corporation who are appointed pursuant to Section 
5.11 with the titles of Senior Vice President or Vice President.

Section 8.2 Reimbursement. The Corporation shall, from time to time, 
reimburse or advance to any person referred to in Section 8.1 the funds necessary for 
payment of expenses incurred by such person in connection with any threatened, pending 
or completed action, proceeding, or appeal described in Section 8.1 upon receipt, if 
required by the New York Not-for-Profit Corporation Law or deemed appropriate by the 
Board of Trustees, of a written undertaking by or on behalf of such person to repay such 
amount(s) if it is ultimately determined that such person is not entitled to indemnification 
under this Article VIII or otherwise, or, where indemnification is granted, to the extent 
the expenses so advanced or reimbursed exceed the amount to which such person is 
entitled, provided that such person shall cooperate in good faith with any request of the 
Corporation that common counsel be used by parties to any action, proceeding or appeal 
who are similarly situated, unless to do so would be inappropriate because of actual or 
potential differing interests between such parties.

Section 8.3 Other Rights.  The Corporation, by resolution adopted by its 
Board of Trustees, or, if such power is delegated to the Chief Executive Officer by the 
Board of Trustees, by action of the Chief Executive Officer, may indemnify and 
reimburse or advance expenses to any person, whether or not described in Section 8.1, to 
whom the Corporation is permitted to provide indemnification or the reimbursement or 
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advancement of expenses, to the fullest extent permitted by applicable law as it may exist 
from time to time, whether pursuant to rights granted pursuant to, or provided by, the 
New York Not-for-Profit Corporation Law or other rights created by (a) a resolution of 
the Board of Trustees or (b) an agreement approved by the Board of Trustees providing 
for such indemnification or reimbursement or advancement of expenses, it being 
expressly intended that this Article VIII authorizes the creation of other rights in any such 
manner.  Any such indemnification and any such reimbursement or advancement of 
expenses may, in the Board’s discretion and to the extent permitted by law, be retroactive 
and be available with respect to events occurring prior to the adoption hereof and prior to 
any such resolution or agreement.   

Section 8.4 Applicable Law.  Any person entitled to be indemnified or to the 
reimbursement or advancement of expenses as a matter of right pursuant to this Article 
VIII may elect to have the right to indemnification (or reimbursement or advancement of 
expenses) interpreted on the basis of the applicable law in effect at the time of the 
occurrence of the event or events giving rise to the action or proceeding, to the extent 
permitted by law, or on the basis of the applicable law in effect at the time 
indemnification (or reimbursement or advancement of expenses) is sought.   

Section 8.5 Enforcement.

(a) Contract Right.  The right to be indemnified or to the 
reimbursement or advancement of expenses pursuant to Section 8.1 or 8.2 of this Article 
VIII or a resolution or agreement authorized pursuant to Section 8.3 of this Article VIII:  
(a) is a contract right pursuant to which the person entitled thereto may bring suit as if the 
provisions hereof (or of any such resolution) were set forth in a separate written contract 
between the Corporation and such person; (b) is intended to be retroactive and shall, to 
the extent permitted by law, be available with respect to events occurring prior to the 
adoption hereof or of any such resolution or agreement; and (c) shall continue to exist 
after any rescission or restrictive modification hereof or of any such resolution or 
agreement with respect to events occurring prior thereto.  The Corporation shall not be 
obligated under this Article VIII (including any resolution or agreement authorized by 
Section 8.3 of this Article VIII) to make any payment hereunder (or under any such 
resolution or agreement) to the extent the person seeking indemnification hereunder (or 
under any such resolution or agreement) has actually received payment (under any 
insurance policy, resolution, agreement or otherwise) of the amount otherwise 
indemnifiable hereunder (or under any such resolution or agreement).   

(b) Right to Bring Suit.  If a request to be indemnified or for the 
reimbursement or advancement of expenses pursuant to this Article VIII (including any 
resolution or agreement authorized by Section 8.3) is not paid in full by the Corporation 
within thirty days after a written claim has been received by the Corporation, the claimant 
may, within the time frame allowed by law, bring suit against the Corporation to recover 
the unpaid amount of the claim, and, if successful in whole or in part, the claimant shall 
be entitled also to be paid the reasonable expenses of prosecuting such claim.  Neither the 
failure of the Corporation (including its Board of Trustees or independent legal counsel) 
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to have made a determination prior to the commencement of such action that 
indemnification of or reimbursement or advancement of expenses to the claimant is 
proper in the circumstances, nor an actual determination by the Corporation (including its 
Board of Trustees or independent legal counsel) that the claimant is not entitled to 
indemnification or to the reimbursement or advancement of expenses, shall create a 
presumption that the claimant is not so entitled.   

Section 8.6 Non-Exclusivity.  The rights granted pursuant to or provided by 
the foregoing provisions of this Article VIII shall be in addition to and shall not be 
exclusive of any other rights to indemnification and expenses to which any person may 
otherwise be entitled by law, contract or otherwise.

Section 8.7 Insurance.  The Corporation is not required to purchase Trustees 
and Officers liability insurance, but the Corporation may purchase such insurance.  To 
the extent permitted by law, such insurance may insure the Corporation for any obligation 
it incurs as a result of this Article VIII or by operation of law, and it may insure directly 
the Trustees, officers, employees or volunteers of the Corporation for liabilities against 
which they are not entitled to indemnification under this Article VIII as well as for 
liabilities against which they are otherwise entitled or permitted to be indemnified by the 
Corporation.

Section 8.8 Definitions.  Without limiting any indemnification provided by 
Section 8.1, for purposes of this Article VIII, the term: (a) “the Corporation” shall include 
any legal successor to the Corporation, including any corporation or other entity which 
acquires all or substantially all of the assets of the Corporation in one or more 
transactions; (b) “person” shall include the personal representative, testator or intestate of 
a person; and (c) service “at the request of the Corporation” shall include service 
provided to (i) any other corporation or other entity which may be specified by resolution 
of the Board of Trustees or its Executive Committee, (ii) any corporation, partnership, 
joint venture, trust or other enterprise of which fifty percent or more of the voting power 
or economic interest is held, directly or indirectly, by the Corporation, or (iii) any 
employee benefit plan of the Corporation or of any entities referred to in clauses (i) or 
(ii). 
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Article IX 

Amendments

Section 9.1 Amendments.  These By-laws may be amended or repealed and 
new By-laws may be adopted by action of the Member or at a meeting of the Board of 
Trustees by the vote of two-thirds of the Trustees present at the time of such vote, if a 
quorum is present at such time (except that the vote of not less than eighty percent of the 
entire Board of Trustees shall be necessary to authorize any amendment or repeal of any 
of the provisions of Section 4.7, 5.7 or 6.11 hereof relating to the required eighty percent 
vote of the Nominating Committee to recommend, and of the Board of Trustees to 
authorize, the election of any Trustee to a term as Chairman of the Board that would 
result in such person holding such office for more than an aggregate of five years), 
provided that the text or substance of the proposed amended, repealed or new By-law 
shall have been given to the Trustees or the Member not less than three days prior to such 
meeting. 

Section 9.2 Periodic Review of By-laws.  Not less frequently than once every 
three years, the Chairman of the Board shall appoint a committee which shall review 
these By-laws and shall recommend to the Board of Trustees such amendments as such 
committee shall deem appropriate. 
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Article X 

Miscellaneous

Section 10.1 Corporate Seal.  The corporate seal of the Corporation shall have 
inscribed thereon the name of the Corporation, the year of its incorporation, and the 
words “Corporate Seal, New York.”  Said seal may be used by causing it or a facsimile 
thereof to be impressed, affixed, reproduced or otherwise used.   

Section 10.2 Books and Records.  The Corporation shall keep correct and 
complete books and records of account and minutes of the proceedings of the Board of 
Trustees and the Member and any committee thereof. 

Section 10.3 Fiscal Year.  The Board of Trustees shall have the power to fix 
from time to time the fiscal year of the Corporation.   

Section 10.4 Annual Audit.  Following the close of each fiscal year of the 
Corporation, a firm of certified public accountants selected by the Board of Trustees shall 
audit the balance sheet of the Corporation at the end of such fiscal year and the statement 
of operations of the Corporation for such fiscal year and shall submit a report on their 
examination of such financial statements to the Board of Trustees. 

Section 10.5 Actions as Shareholder or Sole Member of Affiliates.  Any 
actions which may be taken by the Corporation as a shareholder or the sole member of 
any other corporation shall be deemed to have been validly taken if either:  (i) taken 
without a meeting in the form of a written consent, setting forth the actions to be taken, 
signed in the name of the Corporation by either the Chairman, the Chief Executive 
Officer, or another Corporate Officer of the Corporation or by any other signatory 
authorized to sign such consent by the Board of Trustees; or (ii) taken by valid action of 
the Board of Trustees or of the Executive Committee of the Board of Trustees. 

Section 10.6 Conflicts of Interest.

(a) A conflict of interest may exist when a member of the Board of 
Trustees or an employee of the Corporation has the opportunity to influence the 
Corporation's business or other decisions in ways that could lead to personal gain or 
advantage of any kind for such person or any of his or her family or associates.  A 
member of the Board of Trustees or an employee of the Corporation may have a conflict 
of interest when he or she or any of his or her family or associates (to his or her present 
knowledge) either (i) has an existing or potential financial or other material interest 
which could influence or might appear to influence the individual's independent judgment 
in the discharge of responsibilities to the Corporation; or (ii) may receive a financial or 
other material benefit from knowledge of information confidential to the Corporation or 
from a transaction involving the Corporation.  The family of an individual includes his or 
her spouse, parents, siblings, children and any other blood relative if the latter resides in 
the same household.  An associate of an individual includes any person, trust, 
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corporation, partnership or other organization or enterprise (of a business nature or 
otherwise) with respect to which the individual or any member of his or her family (i) is a 
director, officer, employee, member, partner or trustee; or (ii) has a significant financial 
interest or any other interest which enables him or her to exercise control or significantly 
influence policy of the associate. 

(b) The Corporation shall adopt and implement appropriate policies 
and procedures designed to effectuate disclosure of actual or potential conflicts of interest 
and appropriate responses thereto. 

Section 10.7 Gender Neutrality.  For purposes of these By-laws, the words 
“Chairman” and “Chairmen” in any context shall refer to males or females holding such 
positions. 
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Article I 

Name

Section 1.1 Name.  This corporation shall be known as North Shore-Long 
Island Jewish Health System, Inc. (hereinafter the “Corporation”).
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Article II 

Membership

Section 2.1 Members.  The Members of the Corporation shall consist of such 
persons as are Trustees of the Corporation.  Election of any person as a Trustee shall 
automatically constitute the election of such person as a Member of the Corporation.
Upon the termination of the Trusteeship of any person for any reason, such person shall 
thereupon cease to be a Member of the Corporation.  Termination of any person’s 
Membership shall also constitute a termination of such person’s Trusteeship. 

Section 2.2 Authority.  Members shall have the voting and other rights of 
members of a domestic corporation under the Not-for-Profit Corporation Law of the State 
of New York.

Section 2.3 Annual Meeting.  An Annual Meeting of the Members shall be 
held each year for the election of Trustees and the transaction of other business.   Such 
Annual Meeting of the Members shall take place immediately prior to the Annual 
Meeting of the Board of Trustees, and shall be held on the same day and in the same 
location as such Annual Board Meeting.

Section 2.4 Special Meetings.  Special meetings of the Members may be 
called by the Chairman or the Board of Trustees and shall be called by the Secretary upon 
written demand of not less than ten percent of the Members specifying the date and 
month thereof, which shall not be less than two nor more than three months from the date 
of such written demand.  Notice of any such meeting shall indicate the purpose or 
purposes of the meeting and the individual at whose direction the notice is being issued. 

Section 2.5 Notice.  Notice of each meeting of the Members shall be given to 
each Member, personally or by first class mail, not less than ten nor more than fifty days 
before the date of the meeting.  Notices shall be deemed to have been given by mail when 
deposited in the United States mail.  Notices shall be sent or delivered to each Member at 
the address designated by him or her for such purpose, or, if none has been so designated, 
at the Member’s last known residence or business address.  Notice of a meeting of 
Members need not be given to any Member who submits a signed waiver of notice, in 
person or by proxy, before or after the meeting, or who attends the meeting, in person or 
by proxy, without protesting prior thereto or at its commencement the lack of notice 
thereof.  Any notice of any meeting of the Board of Trustees which complies with the 
foregoing requirements or with the requirements for notices under Section 4.4 hereof 
shall also constitute notice of a meeting of the Members to be held at the same place and 
time as such meeting of the Board of Trustees, in the event it is determined that any 
action to be taken at such meeting may or should be taken by the Members.   

Section 2.6 Quorum.  At all meetings of the Members one-quarter of the 
Members attending in person or by proxy shall constitute a quorum for the transaction of 
business or any specified item of business. 
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Section 2.7 Action by Members.  At any meeting of the Members each 
Member shall be entitled to one vote, cast either in person or by written proxy.
Whenever any corporate action, including the election of Trustees, is to be taken by vote 
of the Members, it shall, unless a greater proportion is required by law or these By-laws, 
be authorized by the vote of a majority of the Members present in person or by proxy at a 
meeting of Members.  Notwithstanding any other provision of these By-laws, any action 
which can or is required to be taken by the Board of Trustees may be taken by the 
Members. 

Section 2.8 Action Without a Meeting.  Any action required or permitted to 
be taken by the Members may be taken without a meeting on written consent, setting 
forth the action so taken, signed by all Members. 

Section 2.9 Telephone Participation.  Any one or more Members may 
participate in a meeting by means of conference telephone or similar communication 
equipment allowing all persons participating in the meeting to hear each other at the same 
time and participation by such means shall constitute presence in person at a meeting.  



4

Article III 

Board of Trustees

Section 3.1 Duties and Responsibilities.  The Corporation shall be managed 
by the Board of Trustees.  The Board of Trustees may adopt such rules and regulations 
for the conduct of its meetings, the exercise of its powers and the management of the 
affairs and property of the Corporation as it may deem proper, not inconsistent with the 
laws of the State of New York, the Certificate of Incorporation of the Corporation or 
these By-laws. 

Section 3.2 Number of Trustees.  The number of Trustees constituting the 
entire Board of Trustees of the Corporation shall initially be the number of Trustees 
elected and in office immediately after the Annual Meeting of the Board of Trustees held 
in 2000.  At all times after such Annual Meeting the number of Trustees may be changed 
and fixed from time to time by a vote of the Members or by a majority of the entire Board 
of Trustees, by the actions of electing or removing or accepting the resignations of 
Trustees, with the number of Trustees elected and in office at any time being the number 
so fixed.  The number of Trustees in office at any given time shall constitute the entire 
Board for purposes of the Not-for-Profit Corporation Law.  The Chief Executive Officer 
of the Corporation shall at all times, by virtue of his or her office, be a voting member of 
the Board of Trustees and shall for all purposes of these By-laws be counted as such in 
determining the number of Trustees constituting the entire Board of Trustees of the 
Corporation.

Section 3.3 Qualifications of Trustees.  Persons elected to the Board of 
Trustees shall be of good moral character and reputation and of suitable age and 
discretion.  In selecting Trustees, consideration should be given to the candidate’s: 

 (a) demonstrated interest in the objectives and purposes of the 
Corporation;

 (b) willingness to accept responsibility for governance, including 
availability to participate actively in matters related to the Corporation; 

 (c) areas of interest and expertise; 

 (d) experience in organizational and communal activities; and 

 (e) commitment to the philanthropic mission of the Corporation. 

Section 3.4  Election of Trustees.  Trustees shall be elected, and newly 
created Trusteeships or vacancies shall be filled, by the Members at the Annual Meeting 
of the Members or at other meetings from time to time in accordance with Article II.  
Newly created Trusteeships and vacancies may also be filled by vote of a majority of the 
entire Board of Trustees, as provided in Section 3.6. 
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Section 3.5 Classification of Board.  The Trustees of the Corporation shall be 
divided into three classes of staggered three-year terms, with each class to consist of an 
approximately equal number of Trustees.  The exact number of Trustees in each class and 
the designation and membership of each class shall be determined by the Members or the 
Board of Trustees, so that persons may be elected to serve in any class.  At each Annual 
Meeting of Members, the term of one class shall expire and Trustees shall be elected to a 
successor class to serve for a term of three years or until their successors are elected and 
qualified.

Section 3.6 Newly Created Trusteeships; Vacancies.  If the number of 
Trustees is changed, any newly created Trusteeships or any decrease in Trusteeships shall 
be so apportioned among the classes as to make all classes as nearly equal in number as 
possible.  If newly created Trusteeships are filled by the Board of Trustees or by the 
Members, there shall be no classification of the additional Trustees until the next Annual 
Meeting of Members.  Newly created Trusteeships resulting from an increase in the 
number of Trustees, and vacancies among such Trusteeships occurring for any reason, 
may be filled by vote of the Members or by vote of a majority of the Trustees then in 
office.  A Trustee elected to fill a vacancy shall hold office until the next Annual Meeting 
of Members or until his or her successor is elected and qualified.

Section 3.7 Resignation.  Any Trustee may resign at any time by giving 
written notice of such resignation to the Board of Trustees, the Chairman of the Board, or 
the Secretary.  Such resignation shall take effect at the time specified therein or, if not so 
specified, upon receipt thereof.  The resignation of any Trustee from the Board shall also 
constitute such individual’s resignation as a Member. 

Section 3.8 Compensation.  Trustees shall not receive compensation for 
serving as Trustees, provided however that nothing herein shall be construed to prevent a 
Trustee from serving the Corporation in another capacity for which compensation is 
received.  No Trustee shall be permitted to vote on the compensation to be paid to him or 
her in any capacity, provided that the presence of such Trustee may be counted in 
determining the presence of a quorum. 

Section 3.9 Removal of Trustees.  (a)  Any Trustee may be removed for cause 
by a vote of the Members or by a vote of the Board of Trustees, provided there is a 
quorum of not less than a majority present at the meeting of Trustees or Members at 
which such action is taken.  Any Trustee may also be removed without cause by the 
Members.  At least five days’ notice that the removal for cause of such Trustee will be 
considered at a meeting of either the Board of Trustees or the Members shall be given to 
the Trustees or to the Members, as applicable. 

  (b) The failure of a Trustee to execute and deliver to the Corporation 
or its affiliates in a timely manner completed questionnaires, forms, schedules or other 
documents required by the Corporation or its affiliates for compliance with governmental 
laws, rules or regulations; or in connection with applications for governmental approvals 
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submitted by the Corporation or its affiliates (including, but not limited to, Certificate of 
Need applications); or for compliance with policies and procedures of the Corporation or 
its affiliates applicable to Trustees (including, but not limited to, Conflicts of Interest 
disclosure forms and questionnaires, and mandatory compliance training), shall constitute 
grounds for the removal of such Trustee for cause.  The removal of a Trustee for cause 
under this Section 3.9 (b) may be effectuated by a vote of the Executive Committee.  A 
Trustee who has been removed for cause under this Section 3.9 (b) may be redesignated 
by the Executive Committee, in the exercise of its discretion, as an Honorary Trustee.

Section 3.10 Special Categories of Trustees

  (a) Life Trustee.  A person who, in the opinion of the Members or the 
Board of Trustees, has served with distinction as a Trustee of the Corporation or one of 
its affiliates over a period of years or has otherwise rendered distinguished service to the 
Corporation or one of its affiliates, may be elected as a Life Trustee by either the Board 
of Trustees or the Members.  A Life Trustee shall have the right to attend all meetings of 
the Board of Trustees and of the Members and to participate in the discussions thereof, 
but shall not be entitled to vote at such meetings or deemed for any purpose to be a 
member of the Board of Trustees or a Member.  A Life Trustee shall retain such title 
without the necessity of re-election by the Board of Trustees or the Members. 

  (b) Honorary Trustee.  A person who, in the opinion of the Members 
or the Board of Trustees, has rendered valued service to the Corporation or one of its 
affiliates, may be elected as an Honorary Trustee by either the Board of Trustees or the 
Members.  An Honorary Trustee shall have the right to attend all meetings of the Board 
of Trustees and of the Members and to participate in the discussions thereof, but shall not 
be entitled to vote at such meetings or deemed for any purpose to be a member of the 
Board of Trustees or a Member.  An Honorary Trustee may be elected to serve for a term 
of up to three years and shall be subject to re-election by the Board of Trustees or the 
Members. 

  (c) Associate Trustees.  The Members or the Board of Trustees may 
elect as an Associate Trustee a person who has a demonstrated interest in the objectives 
and purposes of the Corporation or its affiliates and in the philanthropic mission of the 
Corporation or its affiliates.  An Associate Trustee may be elected to serve for a term of 
up to three years, and shall be subject to re-election by the Board of Trustees or the 
Members.  He or she may serve as a member of committees, other than Committees of 
the Board, when duly appointed thereto and shall be invited to attend the Annual Meeting 
of the Board of Trustees and the Members.  An Associate Trustee shall not be entitled to 
vote at such Annual Meetings or deemed for any purpose to be a member of the Board of 
Trustees or a Member.  The Associate Trustees may be organized into committees in 
furtherance of the philanthropic mission of the Corporation and its affiliates.  Annually 
the Associate Trustees will be invited to give a report on their activities to the Board of 
Trustees. 
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(d) Associate Trustees/Emeritus.  The Members or the Board of 
Trustees may elect as an Associate Trustee/Emeritus a person who formerly served as an 
Associate Trustee and is no longer serving in that capacity, if in the opinion of the 
Members or the Board of Trustees such person has rendered valued service to the 
Corporation or its affiliates as an Associate Trustee and the Members or the Board of 
Trustees consider it desirable for the Corporation to continue to maintain a relationship 
with such person in furtherance of the philanthropic mission of the Corporation and its 
affiliates.  An Associate Trustee/Emeritus may retain such title without the necessity of 
re-election by the Members or Board of Trustees.  An Associate Trustee/Emeritus shall 
be invited to attend the Annual Meeting of the Board of Trustees and the Members, but 
shall not be entitled to vote at such Annual Meetings or deemed for any purpose to be a 
member of the Board of Trustees or a Member. 

(e) A person elected as a Life Trustee, Honorary Trustee, Associate 
Trustee, or Associate Trustee/Emeritus shall serve at the pleasure of the Board of 
Trustees and may be removed at any time without cause by the Board of Trustees or the 
Executive Committee. 

Section 3.11 Nomination of a Trustee by Members.  A person may be 
nominated to serve on the Board of Trustees by Members at large provided the name of 
such person together with the qualifications of such person to serve as a Trustee are 
submitted to the Chairman of the Nominating Committee and such submission is in 
writing signed by not less than ten Members, which submission shall be made not less 
than ten nor more than thirty days prior to the Annual Meeting of the Members at which 
such person is proposed to be nominated, in which event the candidacy of such person as 
a Trustee shall be submitted at such Annual Meeting.  At such Annual Meeting the 
Nominating Committee, if it so chooses, may inform the meeting whether or not the 
Nominating Committee recommends the election of such person as a Trustee.  If the 
Nominating Committee does not recommend the election of such person as a Trustee, the 
election of such person shall be voted on separately from the slate recommended by the 
Nominating Committee for the election of Trustees, the vote required for the election of 
such person as a Trustee being the vote for the election of such person as a Trustee by a 
majority of the Members present in person or by proxy at the meeting.
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Article IV 

Meetings of the Board of Trustees

Section 4.1 Annual Meeting.  The Annual Meeting of the Board of Trustees 
for the election of Corporate Officers of the Corporation and for the transaction of such 
other business as may properly come before the Board shall be held in the month of June 
of each year, on such date in such month and at the place and time as may be fixed by the 
Board of Trustees, or at such other place and time as shall be established from time to 
time by the Board of Trustees. 

 Section 4.2 Regular Meetings.  Regular meetings of the Board of Trustees 
shall be held at such times and places as may be determined by the Board of Trustees.  
The Board of Trustees shall be expected to meet at least four times per year, including its 
Annual Meeting. 

Section 4.3 Special Meetings.  Special meetings of the Board of Trustees may 
be called at any time by the Chairman of the Board, or by the Chairman-Elect or any Vice 
Chairman in the absence of the Chairman of the Board, and shall be called by the 
Secretary upon the written request of not less than ten percent of the members of the 
Board of Trustees.  Special meetings shall be held at the offices of the Corporation or at 
such other place as may be designated in the notice of the meeting, and at the time and 
date specified in the notice of the meeting or in the waiver of notice thereof. 

Section 4.4 Notice of Meeting.  All meetings of the Board of Trustees shall be 
held upon notice.  Notice of meetings of the Board of Trustees shall be mailed to each 
Trustee at the address designated by him or her for such purpose or, if none is designated, 
at his or her last known address, not less than ten days before the day on which the 
meeting is to be held, or sent by telegram, facsimile transmission or electronic mail to 
such address or delivered to such Trustee personally, in each case not less than seven 
days before the day of such meeting.  Notwithstanding the foregoing, special meetings of 
the Board of Trustees may be held with only one day’s notice sent by telegram, facsimile 
transmission or electronic mail, or delivered personally, to each Trustee at such address.
Notice of any meeting of the Board of Trustees shall also constitute notice of a meeting 
of (i) the Members; and (ii) the Executive Committee (to be held at the same place and 
time as, or in lieu of, such meeting of the Board of Trustees in the event a quorum of the 
Board of Trustees is not present at such meeting). 

Section 4.5 Waiver of Notice of Meeting.  Notice of any meeting need not be 
given to any Trustee who signs a waiver of notice before or after the meeting or who 
attends the meeting without protesting prior thereto or at its commencement the lack of 
notice thereof.  

Section 4.6 Quorum.  Except as may otherwise expressly be required by law 
or these By-laws, the presence of a number of Trustees sufficient to constitute a quorum 
as provided herein shall be necessary for the transaction of business at all meetings of the 
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Board of Trustees.  The number of Trustees sufficient to constitute a quorum at any time 
shall be equal to one-quarter of the entire Board of Trustees.  In the absence of a quorum, 
a majority of the Trustees present may adjourn the meeting from time to time until a 
quorum is present.  At any such adjourned meeting at which a quorum is present, any 
business may be transacted which might have been transacted at the meeting as originally 
called.

Section 4.7 Voting.  Except as otherwise provided in Section 3.8 of these By-
Laws, each Trustee shall be entitled to one vote on each matter submitted to a vote of 
Trustees.  At all meetings of the Board of Trustees, all matters shall be decided by the 
vote of a majority of the Trustees present at the time of such vote, if a quorum is present 
at such time, except as otherwise expressly required by law or by these By-laws.  In 
accordance with Section 5.7 hereof, the affirmative vote of not less than eighty percent of 
the entire Board of Trustees shall be necessary to authorize the election of a particular 
Trustee as Chairman of the Board for a term that would result in such person having held 
such office for more than the aggregate of five years permitted by Section 5.7 hereof, 
after receipt of the recommendation of the Nominating Committee given in accordance 
with Section 6.11 hereof.

Section 4.8 Action by Board of Trustees Without a Meeting.  Any action 
required or permitted to be taken by the Board of Trustees may be taken without a 
meeting if all members of the Board of Trustees consent in writing to the adoption of a 
resolution authorizing the action.  The resolution and the written consents thereto shall be 
filed with the minutes of the proceedings of the Board of Trustees.

Section 4.9 Telephonic Participation in Meetings.  All members of the Board 
of Trustees shall be permitted to participate in a meeting of the Board of Trustees by 
means of a conference telephone call or similar communication equipment allowing all 
persons participating in the meeting to hear each other at the same time.  Participation by 
such means shall constitute presence in person at a meeting.   
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Article V 

Corporate Officers

Section 5.1 Corporate Officers.  The Corporate Officers of the Corporation 
shall consist of a Chairman of the Board of Trustees (sometimes referred to herein as 
“Chairman of the Board” or “Chairman”), a Chief Executive Officer, a Treasurer and a 
Secretary.  In addition, the Board of Trustees may as it deems appropriate from time to 
time, elect a President, a Chief Operating Officer, one or more Vice Presidents (including 
Executive and Senior Vice Presidents), one or more Assistant Secretaries, and such other 
officers as the Board shall determine to be necessary.  The Board of Trustees may also 
elect, from among its number, such Vice Chairmen as are recommended by the 
Nominating Committee.  The Vice Chairmen and other Corporate Officers elected by the 
Board of Trustees shall perform such duties as may be assigned to them from time to time 
by the Board of Trustees.  The Chairman and Chairman-Elect, any Vice Chairmen, and 
the Chief Executive Officer shall be Trustees; all other Corporate Officers may, but need 
not, be Trustees.  Two or more titles may be held by the same person, but the offices of 
Chief Executive Officer and Secretary shall not be held concurrently by the same person.  
The Board of Trustees may elect a successor to the Chairman of the Board (the 
“Chairman-Elect”) at such time as the Board of Trustees may determine, with one year in 
advance of the anticipated commencement of his or her term as Chairman of the Board 
being customary.  During the interim period between his or her election as Chairman-
Elect and the commencement of his or her term as Chairman of the Board, the Chairman-
Elect shall become familiar with the duties of the Chairman of the Board.  The Chairman 
of the Board shall, in his or her reasonable discretion, involve the Chairman-Elect in the 
decision-making process with respect to matters for which the Chairman of the Board is 
responsible and permit the Chairman-Elect to attend meetings which the Chairman of the 
Board would be permitted or required to attend, review documents customarily reviewed 
or analyzed by the Chairman of the Board, and be privy to all aspects of the 
Corporation’s business and activities.  Each person elected under this Section 5.1 shall be 
a “Corporate Officer.”

Section 5.2 Chairman of the Board.  The Chairman of the Board shall preside 
at all meetings of the Board of Trustees, and shall coordinate the work of all committees.  
The Chairman of the Board shall be chairman of the Executive Committee and an ex
officio voting member of all other Committees of the Board of Trustees and Committees 
of the Corporation, subject to applicable law, and except to the extent precluded by these 
By-laws and applicable law, shall appoint, and may remove, the members and chairmen 
of all committees, with the exception of Committees of the Board and other committees 
whose membership consists of specified officers or other specified persons as may be 
prescribed in these By-laws, provided, however, that the Chairman of the Board shall 
appoint the chairman of the Audit and Corporate Compliance Committee from among the 
members thereof.  The Chairman of the Board shall have the authority to determine the 
membership of any committee provided for in these By-laws whose membership is not 
fixed by these By-laws or whose membership is to be determined as otherwise provided 
herein.  The Chairman of the Board shall select individuals to serve on committees on the 
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basis of their interest in the purposes of the committee and their ability and willingness to 
participate actively in the work of the committee. 

Section 5.3 Chief Executive Officer.  The Chief Executive Officer shall have 
all necessary authority with respect to and be responsible for the administration of all 
departments of the Corporation, subject only to the policies adopted and decisions made 
by the Board of Trustees.  The Chief Executive Officer shall recommend to the Board of 
Trustees for its approval the overall strategy of the Corporation and its organizational 
structure.  The Chief Executive Officer shall be the direct executive representative of the 
Board of Trustees in the management of the operations of the Corporation.

Section 5.4 Treasurer.  The Treasurer shall be responsible for supervision of 
the care and custody of all funds and securities of the Corporation, shall keep or cause to 
be kept a full and accurate account of all monies received and paid on account of the 
Corporation and shall render a statement of accounts whenever the Board of Trustees 
shall require.  The Treasurer shall have such other powers and duties as may be assigned 
from time to time by the Board of Trustees.   

Section 5.5 Secretary.  The Secretary (or any Assistant Secretary in the 
absence of the Secretary) shall record all votes and the minutes of all proceedings of the 
Board of Trustees in a minute book to be kept permanently for such purpose, shall give or 
cause to be given all notices required by law or by these By-laws, shall have custody of 
the corporate seal and authority to affix the same to any obligation, instrument or contract 
executed on behalf of the Corporation and, when so affixed, to attest the same by 
signature, shall keep and account for all books, documents, papers and records of the 
Corporation, except those for which another officer or agent is properly accountable, and 
shall have such other powers and duties as may be assigned from time to time by the 
Board of Trustees.

Section 5.6 Powers and Duties of Officers.  The powers and duties of the 
Corporate Officers shall be such as may be prescribed pursuant to these By-laws or from 
time to time by the Board of Trustees and, to the extent not so prescribed, as usually 
appertain to their respective offices, subject to the control of the Board of Trustees. 

Section 5.7 Election; Term of Office of Officers.  Except as provided herein 
and in Section 5.9 hereof, Corporate Officers shall be elected at the Annual Meeting of 
the Board of Trustees or at such other times at which the Board of Trustees may elect a 
Corporate Officer, and shall hold office until the next Annual Meeting of the Board of 
Trustees or until their successors shall have been elected and qualified.  Corporate 
Officers may serve an unlimited number of terms, provided, however, that no Trustee 
shall be elected to or hold the office of Chairman of the Board for one or more terms the 
total length of which exceeds five years in the aggregate unless otherwise recommended 
by a vote of not less than eighty percent of the members of the Nominating Committee 
and authorized by a vote of not less than eighty percent of the members of the Board of 
Trustees as set forth in Sections 4.7 and 6.11 hereof.  Notwithstanding the foregoing, a 
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Trustee who has held the position of Chairman of the Board for five years may be 
elected, without the necessity of either such eighty percent vote, to serve for an additional 
term of up to six months, if the additional term is necessary to accommodate the deferred 
commencement of the term of office of his or her successor.  Nothing herein, including 
the five-year limitation described above, is intended to prohibit a Trustee from holding a 
different office after vacating the office of Chairman of the Board.   

Section 5.8 Resignation; Removal of Officers.  Any Corporate Officer may 
resign at any time by giving written notice of such resignation to the Board of Trustees, 
the Chairman of the Board or the Secretary.  Such resignation shall take effect at the time 
specified therein or, if not so specified, upon receipt thereof.  Any person serving as the 
Chairman of the Board or the Chief Executive Officer may be removed from such office 
with or without cause at any time by the Board of Trustees provided, however, that such 
action may be taken only at a meeting of the Board of Trustees the notice for which 
contains a statement that such action would be considered at the meeting.  Any person 
serving as a Corporate Officer in any other capacity may be removed from such office 
with or without cause at any time by the Board of Trustees.

Section 5.9 Vacancies.  Vacancies in any Corporate Officer position, whether 
occurring by death, resignation, removal or otherwise, may be filled at any time by the 
Board of Trustees.

Section 5.10 Honorary Chairman of the Board.  The office of Honorary 
Chairman of the Board shall be an honorary office, which shall impose on the holder 
thereof no official duties or burdens.  The holder of such office shall have the right to 
attend all meetings of the Board of Trustees and of the Members and to participate in 
their discussions, and shall lend to the Trustees, Members and other officers such advice, 
counsel and assistance as they may desire and as the holder of such office may be able 
and willing to give.  The holder of such office may also serve as a member of the Board 
of Trustees if elected thereto, in which event he or she shall have all of the rights and 
privileges of both offices.  

Section 5.11 Administrative Officers and Positions.  The Chief Executive 
Officer may from time to time designate new or additional administrative titles, including 
but not limited to Senior Vice President and Vice President, and may appoint persons to 
fill such administrative positions.  Any persons appointed to such positions shall be 
considered administrative officers of the Corporation, shall have such powers and duties 
as may be assigned to them from time to time by the Chief Executive Officer, and shall 
serve at the pleasure of the Chief Executive Officer.  Despite their administrative titles, 
however, such persons shall not be Corporate Officers of the Corporation. 
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Article VI 

Committees

Section 6.1 Appointment of Committees.

(a) The Board of Trustees, by resolution adopted by a majority of the 
entire Board, may designate from among its members Committees of the Board of 
Trustees (sometimes referred to in these By-laws as “Committees of the Board”), each 
consisting of three or more Trustees, and each of which, to the extent provided in such 
resolution or in these By-laws, shall have all of the authority of the Board of Trustees 
which lawfully may be delegated to such a committee.  Except as otherwise provided in 
these By-laws, the Board of Trustees shall designate the members of each Committee of 
the Board of Trustees at the Annual or other meeting of the Board of Trustees.  Members 
of Committees of the Board shall serve for one-year terms or until their successors are 
designated.  Members of all Committees of the Board shall serve at the pleasure of the 
Board of Trustees.  By virtue of their office, the Chairman and the Chief Executive 
Officer shall be members of all Committees of the Board of Trustees and of all 
Committees of the Corporation, subject to applicable law, provided that the Chief 
Executive Officer shall not be a member of the Compensation Committee or the Audit 
and Corporate Compliance Committee. 

  (b) The Board of Trustees may create such committees other than 
Committees of the Board of Trustees as it may deem desirable.  Such committees shall 
have only the powers specifically delegated to them by the Board of Trustees.  

  (c) Committees other than Committees of the Board of Trustees 
created by the Board of Trustees shall be Committees of the Corporation.  The members 
of Committees of the Corporation need not be Trustees. 

  (d) There shall exist an Executive Committee, a Compensation 
Committee and an Audit and Corporate Compliance Committee as Committees of the 
Board of Trustees.  Such Committees shall have such powers, duties and responsibilities 
as may be prescribed by these By-laws or the Board of Trustees.  The other Committees 
and Sub-committees provided for in this Article VI shall be considered Committees of 
the Corporation.  Committees of the Corporation will have no authority of the Board of 
Trustees but may advise on matters within their specified areas of concern, but the 
naming and description of such committees does not require them to consider or advise 
on all such matters.  Each Committee of the Corporation shall serve at the pleasure of the 
Board of Trustees, which may create new committees or eliminate or combine any or all 
of the committees or sub-committees provided for in this Article VI, subject to any 
required appropriate amendments to this Article VI.   

Section 6.2  Meetings of Committees.  Each Committee of the Board of 
Trustees, and each Committee of the Corporation, may adopt its own rules of procedure 
consistent with these By-laws. In the absence of a contrary provision in rules adopted by 
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a committee, the following rules shall apply.  Committees may meet either regularly at 
stated times or specially on written notice, given by the chairman or vice-chairman of 
such committee or members constituting not less than one-third of the full membership of 
such committee, at least six days in advance thereof by mail, or one day in advance by 
telegraph, telephone, facsimile transmission, electronic mail or personal delivery to all 
members thereof or on such other notice as the committee or the Board of Trustees in 
creating such committee may determine.  Notice of any meeting need not be given to any 
member, however, if waived by such member before or after the meeting in writing.  No 
notice need be given of any meeting to any member who attends such meeting without 
protesting prior to such meeting or at the commencement thereof the lack of notice of 
such meeting.  Committees of the Board shall keep regular minutes of their proceedings, 
reflecting business conducted, including findings, conclusions and recommendations, and 
shall report such minutes to the Board of Trustees when required.  Committees of the 
Corporation shall keep such minutes and prepare such reports as may be required or as 
they determine are appropriate for matters on which they advise.  Except as otherwise 
expressly required by law or by these By-laws or unless otherwise determined by the 
Board of Trustees, one-third of the members of a committee shall constitute a quorum 
and the action of a majority of those present at a meeting at which a quorum is present 
shall be the act of the committee.  No committee other than a Committee of the Board of 
Trustees shall commit the Corporation to any obligation, course of conduct or procedure 
unless such obligation, course of conduct or procedure is expressly delegated to such 
committee in these By-Laws or duly authorized by the Board of Trustees. 

Section 6.3 Action by Committees Without a Meeting.  Any action required 
or permitted to be taken by any committee may be taken without a meeting if all 
members of the committee consent in writing to the adoption of a resolution authorizing 
the action.  The resolution and the written consents thereto shall be filed with the minutes 
of the committee.   

Section 6.4 Telephonic Participation in Meetings.  Any one or more of the 
members of a committee shall be permitted to participate in a meeting of such committee 
by means of a conference telephone or similar communication equipment allowing all 
persons participating in the meeting to hear each other at the same time.  Participation by 
such means shall constitute presence in person at a meeting.   

Section 6.5 Executive Committee.

(a) The Nominating Committee shall nominate, subject to election or 
designation by a majority of the entire Membership or by a majority of the entire Board 
of Trustees, members of the Board of Trustees to constitute the Executive Committee, 
with the exact number of Trustees on such Committee to be fixed from time to time by 
the election or designation of members for such Committee.  With the exception of (x) 
persons specified in these By-laws to be nominated as ex officio voting members of the 
Executive Committee, and (y) persons nominated pursuant to agreements with sponsored 
institutions, the Nominating Committee shall not consider any member of the Board of 
Trustees for nomination or renomination to the Executive Committee (i) subsequent to 
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such member’s 80th birthday; and (ii) without the unanimous consent of the Nominating 
Committee, subsequent to such member’s 75th birthday. Each of the following shall be 
nominated as an ex officio voting member of the Executive Committee:  (A) the Chief 
Executive Officer; and (B) the Senior Executive Committee Member.  The election or 
designation of such committee and the delegation thereto of authority shall not operate to 
relieve the Board of Trustees, or any member thereof, of any responsibility imposed by 
law.

  (b) The Executive Committee, between meetings of the Board of 
Trustees, shall have and may exercise all of the authority of the Board of Trustees except 
as such authority is limited by applicable law and except to the extent, if any, that such 
authority would be inconsistent with any provision of these By-laws or is limited by any 
resolution to such effect adopted by the Board of Trustees.  Among other things, the 
Executive Committee shall have the full authority of the Board of Trustees on all matters 
concerning strategic intent, network and business development, financial security, 
financial performance and operational efficiency of the Corporation. The Executive 
Committee shall be expected, but not required, to meet monthly except in months in 
which a regular meeting of the Board of Trustees is scheduled to be held. 

 Section 6.6 Audit and Corporate Compliance Committee.  The Nominating 
Committee shall nominate, subject to the election or designation by a majority of the 
entire Membership or by a majority of the entire Board of Trustees, members of the 
Board of Trustees to constitute the Audit and Corporate Compliance Committee.  The 
Audit and Corporate Compliance Committee shall be comprised of three or more 
Trustees, each of whom is not, and has not been within the last three years, an employee 
of the Corporation or of an Affiliate of the Corporation, or member of the Medical Staff; 
does not have a Relative who is, or has been within the last three years, a key employee 
of the Corporation or of an Affiliate of the Corporation; has not received, and does not 
have a Relative who has received, in any of the last three fiscal years, more than $10,000 
in direct compensation from the Corporation or an Affiliate of the Corporation (other 
than for Trustee expenses or compensation); is not a current employee of, or have a 
substantial financial interest in, or have a Relative who is a current officer of, or who has 
a substantial financial interest in, any entity that has made payments to, or received 
payments from, the Corporation or an Affiliate of the Corporation for property or services 
in an amount which, in any of the last three fiscal years, exceeds the lesser of $25,000 or 
two percent of such entity’s consolidated gross revenues; and who otherwise does not 
have any relationship which in the opinion of the Chairman of the Board or the Board of 
Trustees would interfere with the exercise of independent judgment in carrying out the 
responsibilities of a member of the Committee.  For purposes of this section, (a) Relative 
shall include a Trustee’s spouse, ancestors, brothers and sisters (whether whole or half 
blood), children (whether natural or adopted), grandchildren, great-grandchildren, and 
spouses of brothers, sisters, children, grandchildren, and great-grandchildren; domestic 
partner or any other person if that person resides in the same household as the Trustee; 
and (b) Affiliate of the Corporation is any entity controlled by, in control of, or under 
common control with the Corporation.  Members of the Committee must also be able to 
read and understand fundamental financial statements.  The Chairman of the Committee 
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shall have accounting or related financial management expertise. The Committee shall 
have direct responsibility for the appointment, compensation and oversight of the work of 
the independent auditors employed by the Corporation for the purpose of preparing or 
issuing an audit report or related work, and such independent auditors shall report directly 
to the Committee.  The Committee also shall oversee the Compliance Program, including 
compliance with the conflicts of interest and whistleblower policies of the Corporation; 
the Internal Audit Program; and Research Compliance Program.  The Committee shall 
have such other duties and powers as are established in an Audit and Corporate 
Compliance Committee Charter approved by the Board of Trustees or the Executive 
Committee and shall have the resources and authority appropriate to discharge its duties, 
including the authority to retain and receive advice and assistance from outside legal, 
accounting or other advisers. 

Section 6.7 Committee on Community Health.  The Committee on 
Community Health will serve as a forum for identification and discussion of the health 
needs of the community and to recommend direction for the Health System to focus its 
attention.  In carrying out its charge, it will consider the health issues of our region by 
reviewing Health System clinical service lines, health programs serving the community 
and health educational programs for the public, all on behalf of improving the health 
status of our communities.  The Committee will meet as frequently as needed and include 
Health System Trustees and Associate Trustees from all the communities served by the 
Health System.  It may, at its discretion, call upon other members of the community to 
serve in an advisory capacity. 

Section 6.8 Finance Committee.  The Finance Committee may advise, 
oversee and set policy for budgets, capital requirements, funding sources, pensions, 
investments, and insurance.  The Finance Committee may assist in formulating and 
executing business models for ancillary services, including for-profit entities, to ensure 
that the operations of each entity consider the medical and financial needs of the entire 
Health System and are fully integrated into it.  The Finance Committee may also provide 
support, assistance and guidance to management of the Health System in reviewing and 
evaluating potential significant System development transactions.  The Committee, which 
may serve to advise the Executive Committee, will be expected but is not required to 
meet monthly. The Finance Committee shall have such sub-committees as it may 
determine. 

Section 6.9 Governance Committee.

(a) The Governance Committee may advise and coordinate 
Corporation Board activities in the areas of governance of the Corporation, including the 
functionality of the committee structure, legal affairs, and nominating.  It may 
recommend ways that the functioning of the committees can be improved in order to 
provide for active participation of additional Trustees and to facilitate the growth and 
development of future leaders.  Specifically, the Governance Committee may advise 



17

upon and make recommendations to the Board of Trustees, the Executive Committee, 
and/or the Chairman of the Board, as appropriate, in the following areas: 

1. Board Size and Term Limits; 
2. Diversity on the Board; 
3. Number, Structures, and Membership of Committees; 
4. Rotation of Committee Members; 
5. Trustee Orientation and Continuing Education; 
6. Trustee Self-Assessment; 
7. Trustee Responsibilities; 
8. Significant Changes to Corporate Organizational Documents; and 
9. Other Significant Governance Policies and Procedures 

(b) The Governance Committee may meet as frequently as needed.  It 
will have a Nominating Committee and such other sub-committees as it may determine.  
The Nominating Committee will have the responsibilities specified in Section 6.11 
hereof.  Any other sub-committees may have such responsibilities as are assigned by the 
Governance Committee as being within their respective areas of concern.  The Chairman 
of the Board and the Chairman of the Nominating Committee will be ex-officio members 
of the Governance Committee.   

Section 6.10 Compensation Committee.  The Nominating Committee shall 
nominate, subject to the election or designation by a majority of the entire Membership or 
by a majority of the entire Board of Trustees, members of the Board of Trustees to 
constitute the Compensation Committee.  The persons so nominated shall include the 
Chairman of the Board, the Chairman-Elect, if any, the Chairman of the Governance 
Committee and such additional Trustees as shall be nominated by the Nominating 
Committee.  The Chairman of the Board shall be the Chairman of the Compensation 
Committee.  The Compensation Committee shall review annually the compensation 
proposed to be paid by the Corporation to its Corporate Officers who receive 
compensation from the Corporation, shall approve such compensation or make such 
adjustments thereto as it deems appropriate and shall approve all employment contracts to 
be entered into by the Corporation with any Corporate Officers.  No employee, whether 
or not a member of the Board of Trustees or a Corporate Officer, shall be a member of 
the Compensation Committee, provided however, that the Chief Executive Officer and 
other Corporate Officers may be invited to attend and participate in meetings except with 
respect to decisions as to their respective compensation.  With respect to matters within 
its purview, the Compensation Committee shall have all of the authority of the Board of 
Trustees, except that the term of office of the Chief Executive Officer shall be 
recommended by the Compensation Committee to the Executive Committee for, and 
shall be subject to, its ratification.

Section 6.11 Nominating Committee.

(a) The Nominating Committee shall consist of the Chairman of the 
Board, the immediate past Chairman of the Board (the “Past Chairman”), the Chairman 
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of the Governance Committee, the Chairman of the Nominating Committee if other than 
the Past Chairman, and such other members of the Board of Trustees as the Chairman of 
the Board and the Chairman of the Nominating Committee jointly designate, provided, 
however, that with the exception of the Chairman of the Board, the Past Chairman, the 
Chairman of the Governance Committee and the Chairman of the Nominating 
Committee, no person shall be elected or reelected to the Nominating Committee after 
such person’s 80th birthday. Recommendations regarding the membership of the 
Nominating Committee may be provided by the Governance Committee to the Chairman 
of the Board and the Chairman of the Nominating Committee for their consideration.  
The Past Chairman shall serve as the Chairman of the Nominating Committee, unless the 
Past Chairman declines to so serve, in which case the immediately preceding Past 
Chairman shall serve as Chairman of the Nominating Committee.  If the immediately 
preceding Past Chairman also declines to serve as Chairman of the Nominating 
Committee, the persons then serving as the members of the Nominating Committee shall 
select a person to serve as Chairman of the Nominating Committee.  The Nominating 
Committee shall be responsible for recommending all candidates to serve on the Board of 
Trustees and all prospective Corporate Officers of the Corporation (including honorary 
and emeritus positions), all candidates to serve on the Board of Trustees or the Board of 
Directors of any corporation of which the Corporation is the sole member or as to which 
it has the right to nominate Trustees or Directors, as applicable, and all candidates to 
serve in or hold positions in the special categories of Trustees described in Section 3.10 
hereof.  The affirmative vote of a majority of the total number of members of the 
Nominating Committee, as fully constituted and without giving effect to any vacancies, 
shall be required to make recommendations, except that the affirmative vote of not less 
than eighty percent of such total number of members shall be required to recommend to 
the Board of Trustees that a particular Trustee be elected as Chairman of the Board for a 
term that would result in such person having held such office for more than the aggregate 
of five years permitted by Section 5.7 hereof.  The Nominating Committee shall present 
to the Board of Trustees, at the regular meeting of the Board of Trustees immediately 
preceding the Annual Meetings of Members and the Board of Trustees, a list of all such 
candidates to be voted upon at such Annual Meetings.

(b) In addition to its responsibilities set forth in paragraph (a) above, 
the Nominating Committee shall nominate, subject to the election or designation by a 
majority of the entire Membership or by a majority of the entire Board of Trustees, 
members of the Board of Trustees to constitute the Executive Committee, Audit and 
Corporate Compliance Committee, and Compensation Committee in accordance with the 
provisions of Sections 6.5, 6.6 and 6.10 hereof, respectively. The Nominating Committee 
shall also have the responsibility for making recommendations with regard to leadership 
succession planning.  In addition, at the request of the Chairman of the Board, the 
Nominating Committee may designate a Trustee as Senior Executive Committee 
Member.  Not more than one Trustee shall bear the Senior Executive Committee Member 
designation.

Section 6.12 Facilities Planning Committee.  The Facilities Planning 
Committee may advise upon and analyze site availability of owned property, evaluate 
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adequacy of existing facilities, examine feasibility of renovation and/or new construction, 
and examine availability of property for present and future expansion.  The Committee, 
which may serve to advise the Executive Committee, may meet as frequently as needed. 

Section 6.13 Development Committee.  The Development Committee may 
create an organizational template of Trustees, Associate Trustees, professionals and 
Health System supporters to help finance the Health System’s mission by drawing upon 
the strong community roots of member hospitals.  The Committee may meet as 
frequently as needed and may establish such sub-committees as it considers appropriate 
for its work. 

Section 6.14 Committee on Quality.  The Committee on Quality may review 
the results of measures that evaluate clinical performance of the Corporation’s health care 
affiliates to better understand how they meet accepted standards of practice.  The 
Committee on Quality also may review analyses of sentinel events in order to understand 
how these incidents can be prevented in the future, to communicate lessons learned and 
for establishing best practices.  The Committee on Quality will meet not less than ten 
times per year and will be comprised of members of the Board of Trustees, as well as 
senior leadership representing administration, nursing and the Medical Staff of the 
Corporation’s health care affiliates. 

Section 6.15 Committee on Education.  The Committee on Education may 
advise upon and provide consent for medical school relationships and may develop 
continuing education strategies.  The Committee may meet as frequently as needed. 
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Article VII 

Funds and Property

Section 7.1 Gifts and Endowments.  The Board of Trustees shall establish the 
conditions under which the Corporation shall accept contributions, devises and bequests 
from donors and the terms for the commemoration of any such gifts through the 
establishment of endowments or otherwise.  Nothing herein is intended to limit the ability 
of any of the Corporation’s affiliates to establish the conditions under which they may 
accept contributions from donors and the terms for the commemoration of any such gifts. 

Section 7.2 Deposit of Funds.  The Board of Trustees shall select banks or 
depositories as it shall deem proper for the funds of the Corporation.  The Board of 
Trustees shall determine who shall be authorized on behalf of the Corporation to sign 
checks, drafts or other orders for the payment of money, acceptances and notes or other 
evidences of indebtedness.

Section 7.3 Investments.  The funds of the Corporation may be invested and 
reinvested from time to time in such property, real, personal or otherwise, or stocks, 
bonds or other securities, as the Board of Trustees may deem desirable, provided that 
such funds may be maintained uninvested, as the Board of Trustees may deem advisable. 

Section 7.4 Contracts.  Deeds, mortgages, contracts, leases and other 
instruments relating to the property of the Corporation or under which the Corporation 
may incur liability may be signed in the name of the Corporation by the Chairman of the 
Board, the Chief Executive Officer, any other Corporate Officer, or by any other 
signatory authorized to sign such instrument by the Board of Trustees. 
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Article VIII 

Indemnification

Section 8.1 Trustees and Officers.  The Corporation shall indemnify each 
person who is a present or former Trustee or officer of the Corporation or member of a 
committee established pursuant to Article VI who is or was made or threatened to be 
made a party to, or is or was involved in, any threatened, pending or completed action, 
suit or proceeding, whether civil, criminal, administrative or investigative, or whether 
brought by or in the right of the Corporation, by reason of the fact that such person (i) is 
or was a Trustee, officer or committee member; or (ii) in the case of a present or former 
Trustee or officer, serves or served, at the request of the Corporation, any other 
corporation, partnership, joint venture, trust, or employee benefit plan in any capacity, 
against judgments, assessments, fines, amounts paid or to be paid in settlement, penalties, 
taxes and reasonable costs, charges and expenses, including attorneys’ fees, reasonably 
incurred in connection with such action or proceeding or any appeal therein, except 
where a judgment or other final adjudication adverse to such person establishes that (a) 
his or her acts were committed in bad faith or were the result of active and deliberate 
dishonesty, and, in either case, were material to the cause of action so adjudicated; or (b) 
that he or she personally gained in fact a financial profit or other advantage to which he 
or she was not legally entitled. For all purposes of this Article VIII:  (i) the term 
“Trustee” shall include all Trustees and all Life Trustees, Honorary Trustees and 
Associate Trustees elected pursuant to Section 3.10; and (ii) the term “officer” shall 
include all Corporate Officers of the Corporation who are elected pursuant to Section 5.1 
and all administrative officers of the Corporation who are appointed pursuant to Section 
5.11 with the titles of Senior Vice President or Vice President. 

Section 8.2 Reimbursement.  The Corporation shall, from time to time, 
reimburse or advance to any person described in Section 8.1 the funds necessary for 
payment of expenses incurred by such person in connection with any threatened, pending 
or completed action, proceeding or appeal, described in Section 8.1 upon receipt, if 
required by the New York Not-for-Profit Corporation Law or deemed appropriate by the 
Board of Trustees, of a written undertaking by or on behalf of such person to repay such 
amount(s) if it is ultimately determined that such person is not entitled to indemnification 
under this Article VIII or otherwise, or, where indemnification is granted, to the extent 
the expenses so advanced or reimbursed exceed the amount to which such person is 
entitled, provided that such person shall cooperate in good faith with any request of the 
Corporation that common counsel be used by parties to any action, proceeding or appeal 
who are similarly situated, unless to do so would be inappropriate because of actual or 
potential differing interests between such parties.

Section 8.3 Other Rights.  The Corporation, by resolution adopted by its 
Board of Trustees, or, if such power is delegated to the Chief Executive Officer by the 
Board of Trustees, by action of the Chief Executive Officer, may indemnify and 
reimburse or advance expenses to any person, whether or not described in Section 8.1, to 
whom the Corporation is permitted to provide indemnification or the reimbursement or 
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advancement of expenses, to the fullest extent permitted by applicable law as it may exist 
from time to time, whether pursuant to rights granted pursuant to, or provided by, the 
New York Not-for-Profit Corporation Law or other rights created by (a) a resolution of 
the Board of Trustees or (b) an agreement approved by the Board of Trustees providing 
for such indemnification or reimbursement or advancement of expenses, it being 
expressly intended that this Article VIII authorizes the creation of other rights in any such 
manner.  Any such indemnification and any such reimbursement or advancement of 
expenses may, in the Board’s discretion and to the extent permitted by law, be retroactive 
and be available with respect to events occurring prior to the adoption hereof and prior to 
any such resolution or agreement.   

Section 8.4 Applicable Law.  Any person entitled to be indemnified or to the 
reimbursement or advancement of expenses as a matter of right pursuant to this Article 
VIII may elect to have the right to indemnification (or reimbursement or advancement of 
expenses) interpreted on the basis of the applicable law in effect at the time of the 
occurrence of the event or events giving rise to the action or proceeding, to the extent 
permitted by law, or on the basis of the applicable law in effect at the time 
indemnification (or reimbursement or advancement of expenses) is sought.   

Section 8.5 Enforcement.

(a) Contract Right.  The right to be indemnified or to the 
reimbursement or advancement of expenses pursuant to Section 8.1 or 8.2 of this Article 
VIII or a resolution or agreement authorized pursuant to Section 8.3 of this Article VIII:  
(a) is a contract right pursuant to which the person entitled thereto may bring suit as if the 
provisions hereof (or of any such resolution) were set forth in a separate written contract 
between the Corporation and such person; (b) is intended to be retroactive and shall, to 
the extent permitted by law, be available with respect to events occurring prior to the 
adoption hereof or of any such resolution or agreement; and (c) shall continue to exist 
after any rescission or restrictive modification hereof or of any such resolution or 
agreement with respect to events occurring prior thereto.  The Corporation shall not be 
obligated under this Article VIII (including any resolution or agreement authorized by 
Section 8.3 of this Article VIII) to make any payment hereunder (or under any such 
resolution or agreement) to the extent the person seeking indemnification hereunder (or 
under any such resolution or agreement) has actually received payment (under any 
insurance policy, resolution, agreement or otherwise) of the amount otherwise 
indemnifiable hereunder (or under any such resolution or agreement).   

(b) Right to Bring Suit.  If a request to be indemnified or for the 
reimbursement or advancement of expenses pursuant to this Article VIII (including any 
resolution or agreement authorized by Section 8.3) is not paid in full by the Corporation 
within thirty days after a written claim has been received by the Corporation, the claimant 
may, within the time frame allowed by law, bring suit against the Corporation to recover 
the unpaid amount of the claim, and, if successful in whole or in part, the claimant shall 
be entitled also to be paid the reasonable expenses of prosecuting such claim.  Neither the 
failure of the Corporation (including its Board of Trustees or independent legal counsel) 
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to have made a determination prior to the commencement of such action that 
indemnification of or reimbursement or advancement of expenses to the claimant is 
proper in the circumstances, nor an actual determination by the Corporation (including its 
Board of Trustees or independent legal counsel) that the claimant is not entitled to 
indemnification or to the reimbursement or advancement of expenses, shall create a 
presumption that the claimant is not so entitled.   

Section 8.6 Non-Exclusivity.  The rights granted pursuant to or provided by 
the foregoing provisions of this Article VIII shall be in addition to and shall not be 
exclusive of any other rights to indemnification and expenses to which any person may 
otherwise be entitled by law, contract or otherwise.

Section 8.7 Insurance.  The Corporation is not required to purchase Trustees 
and Officers liability insurance, but the Corporation may purchase such insurance.  To 
the extent permitted by law, such insurance may insure the Corporation for any obligation 
it incurs as a result of this Article VIII or by operation of law, and it may insure directly 
the Trustees, officers, employees or volunteers of the Corporation for liabilities against 
which they are not entitled to indemnification under this Article VIII as well as for 
liabilities against which they are otherwise entitled or permitted to be indemnified by the 
Corporation.

Section 8.8 Definitions.  Without limiting any indemnification provided by 
Section 8.1, for purposes of this Article VIII, the term: (a) “the Corporation” shall include 
any legal successor to the Corporation, including any corporation or other entity which 
acquires all or substantially all of the assets of the Corporation in one or more 
transactions; (b) “person” shall include the personal representative, testator or intestate of 
a person; and (c) service “at the request of the Corporation” shall include service 
provided to (i) any other corporation or other entity which may be specified by resolution 
of the Board of Trustees or its Executive Committee, (ii) any corporation, partnership, 
joint venture, trust or other enterprise of which fifty percent or more of the voting power 
or economic interest is held, directly or indirectly, by the Corporation, or (iii) any 
employee benefit plan of the Corporation or of any entities referred to in clauses (i) or 
(ii). 
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Article IX 

Amendments

Section 9.1 Amendments.  These By-laws may be amended or repealed and 
new By-laws may be adopted only at a meeting of the Board of Trustees or at a meeting 
of the Members by the vote of two-thirds of the Trustees or Members present at the time 
of such vote, if a quorum is present at such time (except that the vote of not less than 
eighty percent of the entire Board of Trustees shall be necessary to authorize any 
amendment or repeal of any of the provisions of Section 4.7, 5.7 or 6.11 hereof relating to 
the required eighty percent vote of the Nominating Committee to recommend, and of the 
Board of Trustees to authorize, the election of any Trustee to a term as Chairman of the 
Board that would result in such person holding such office for more than an aggregate of 
five years), provided that the text or substance of the proposed amended, repealed or new 
By-law shall have been given to the Trustees or Members not less than three days prior to 
such meeting. 
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Article X 

Miscellaneous

Section 10.1 Corporate Seal.  The corporate seal of the Corporation shall have 
inscribed thereon the name of the Corporation, the year of its incorporation, and the 
words “Corporate Seal, New York.”  Said seal may be used by causing it or a facsimile 
thereof to be impressed, affixed, reproduced or otherwise used.   

Section 10.2 Books and Records.  The Corporation shall keep correct and 
complete books and records of account and minutes of the proceedings of the Board of 
Trustees and the Members and any committee thereof. 

Section 10.3 Fiscal Year.  The Board of Trustees shall have the power to fix 
from time to time the fiscal year of the Corporation.   

Section 10.4 Annual Audit.  Following the close of each fiscal year of the 
Corporation, a firm of certified public accountants selected by the Board of Trustees shall 
audit the balance sheet of the Corporation at the end of such fiscal year and the statement 
of operations of the Corporation for such fiscal year and shall submit a report on their 
examination of such financial statements to the Board of Trustees. 

Section 10.5 Actions as Shareholder or Sole Member of Affiliates.  Any 
actions which may be taken by the Corporation as the shareholder or sole member of any 
other corporation shall be deemed to have been validly taken if either:  (i) taken without a 
meeting in the form of a written consent, setting forth the actions to be taken, signed in 
the name of the Corporation by either the Chairman, the Chief Executive Officer, or 
another Corporate Officer of the Corporation or by any other signatory authorized to sign 
such consent by the Board of Trustees; or (ii) taken by valid action of the Board of 
Trustees or of the Executive Committee of the Board of Trustees. 

Section 10.6 Conflicts of Interest.

(a) A conflict of interest may exist when a member of the Board of 
Trustees or an employee of the Corporation has the opportunity to influence the 
Corporation’s business or other decisions in ways that could lead to personal gain or 
advantage of any kind for such person or any of his or her family or associates.  A 
member of the Board of Trustees or an employee of the Corporation may have a conflict 
of interest when he or she or any of his or her family or associates (to his or her present 
knowledge) either (i) has an existing or potential financial or other material interest 
which could influence or might appear to influence the individual’s independent 
judgment in the discharge of responsibilities to the Corporation; or (ii) may receive a 
financial or other material benefit from knowledge of information confidential to the 
Corporation or from a transaction involving the Corporation.  The family of an individual 
includes his or her spouse, parents, siblings, children and any other blood relative if the 
latter resides in the same household.  An associate of an individual includes any person, 
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trust, corporation, partnership or other organization or enterprise (of a business nature or 
otherwise) with respect to which the individual or any member of his or her family (i) is a 
director, officer, employee, member, partner or trustee; or (ii) has a significant financial 
interest or any other interest which enables him or her to exercise control or significantly 
influence policy of the associate. 

(b) The Corporation shall adopt and implement appropriate policies 
and procedures designed to effectuate disclosure of actual or potential conflicts of interest 
and appropriate responses thereto. 

Section 10.7 Gender Neutrality.  For purposes of these By-laws, the words 
“Chairman” and “Chairmen” in any context shall refer to males or females holding such 
positions. 
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Document must be filed electronically.      
Paper documents are not accepted. 
Fees & forms are subject to change. 
For more information or to print copies  
of filed documents, visit www.sos.state.co.us.  

ABOVE SPACE FOR OFFICE USE ONLY 

Articles of Organization 
filed pursuant to § 7-80-203 and § 7-80-204 of the Colorado Revised Statutes (C.R.S.) 

1. The domestic entity name of the limited liability company is  
______________________________________________________. 

(The name of a limited liability company  must contain the term or abbreviation 
“limited liability company”,  “ltd. liability company”, “limited liability co.”, “ltd. 
liability co.”, “limited”, “l.l.c.”, “llc”, or “ltd.”. See  §7-90-601,  C.R.S.) 

(Caution: The use of certain terms or abbreviations are restricted by law.  Read instructions for more information.)

2. The principal office address of the limited liability company’s initial principal office is

         Street address   ______________________________________________________ 
                 (Street number and name) 

    ______________________________________________________ 

     __________________________    ____    ____________________ 
              (City)                     (State)            (ZIP/Postal Code) 
     _______________________    ______________ 
              (Province – if applicable)                         (Country) 

         Mailing address   ______________________________________________________ 
(leave blank if same as street address)                       (Street number and name or Post Office Box information) 

     ______________________________________________________ 

     __________________________    ____    ____________________ 
              (City)                     (State)            (ZIP/Postal Code) 
     _______________________    ______________. 
              (Province – if applicable)                        (Country) 

3. The registered agent name and registered agent address of the limited liability company’s initial registered 
agent are 

          Name       
(if an individual)    ____________________ ______________ ______________ _____ 

     (Last)              (First)             (Middle)      (Suffix)                  
              or  

              (if an entity)     ______________________________________________________       
           (Caution: Do not provide both an individual and an entity name.) 

          Street address    ______________________________________________________ 
                 (Street number and name) 

    ______________________________________________________ 

     __________________________     CO      ____________________ 
              (City)                     (State)                 (ZIP Code) 

          Mailing address    ______________________________________________________ 
(leave blank if same as street address)                       (Street number and name or Post Office Box information) 

     ______________________________________________________ 

P.O. Box 4310

520 E. Cooper Avenue

CO

Suite 200

United States

420 E. Main Street

Aspen

Aspen

United States

Aspen CO

Genshaft Cramer LLP

Belle Investments, LLC

81611

81611

81612

Colorado Secretary of State
Date and Time: 04/17/2014 07:53 AM
ID Number: 20141242786

Document number: 20141242786
Amount Paid: $50.00
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     __________________________     CO      ____________________. 
                               (City)                     (State)            (ZIP Code) 

(The followin� statement is adopted by mar�in� the box.) 
T�e �erson a��ointed as registered agent �as consented to being so a��ointed. 

4. T�e true name and mailing address of t�e �erson forming t�e limited liability com�any are 

          Name       
(if an individual)    ____________________ ______________ ______________ _____ 

     (Last)              (First)             (Middle)      (Suffix)                  
              or  

              (if an entity)     ______________________________________________________       
           (Caution: Do not provide both an individual and an entity name.)

Mailing address   ______________________________________________________ 
          (Street number and name or Post Office Box information) 
______________________________________________________ 

__________________________   ____    ____________________ 
                          (City)                    (State)            (ZIP/Postal Code) 
_______________________   ______________. 
          (Province – if applicable)                      (Country) 

               (If the followin� statement applies, adopt the statement by mar�in� the box and include an attachment.)   
T�e limited liability com�any �as one or more additional �ersons forming t�e limited liability  

                com�any and t�e name and mailing address of eac� suc� �erson are stated in an attac�ment. 

5. T�e management of t�e limited liability com�any is vested in  
(Mar� the applicable box.)     

��

one or more managers. 
or 

t�e members.  

6. (The followin� statement is adopted by mar�in� the box.) 

T�ere is at least one member of t�e limited liability com�any. 

7. (If the followin� statement applies, adopt the statement by mar�in� the box and include an attachment.)

T�is document contains additional information as �rovided by la�. 

8. (Caution: Leave blan�if the document does not have a delayed effective date.  Statin� a delayed effective date has  
si�nificant le�al conse�uences.  Read instructions before enterin� a date.)

      (If the followin� statement applies, adopt the statement by enterin� a date and, if applicable, time usin� the re�uired format.)
      T�e delayed effective date and� if a��licable� time of t�is document is/are  __________________________.        

                 (mm/dd/yyyy hour�minute am/pm)

Notice: 
Causing t�is document to be delivered to t�e Secretary of State for filing s�all constitute t�e affirmation or 
ackno�ledgment of eac� individual causing suc� delivery� under �enalties of �er�ury� t�at t�e document is t�e 
individual�s act and deed� or t�at t�e individual in good fait� believes t�e document is t�e act and deed of t�e 
�erson on ��ose be�alf t�e individual is causing t�e document to be delivered for filing� taken in conformity  
�it� t�e re�uirements of �art 3 of article �0 of title 7� C.�.S.� t�e constituent documents� and t�e organic  
statutes� and t�at t�e individual in good fait� believes t�e facts stated in t�e document are true and t�e 
document com�lies �it� t�e re�uirements of t�at Part� t�e constituent documents� and t�e organic statutes. 

Aspen

Cramer

420 E. Main Street

CO

B.

Suite 200

�ar�l

United States

✔

✔

✔

81611
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T�is �er�ury notice a��lies to eac� individual ��o causes t�is document to be delivered to t�e Secretary of 
State� ��et�er or not suc� individual is named in t�e document as one ��o �as caused it to be delivered. 

�. T�e true name and mailing address of t�e individual causing t�e document to be delivered for filing are 
  

____________________ ______________ ______________ _____ 
     (Last)              (First)             (Middle)      (Suffix) 
     ______________________________________________________ 

          (Street number and name or Post Office Box information) 
______________________________________________________ 

__________________________   ____  ____________________ 
                          (City)                    (State)            (ZIP/Postal Code) 
_______________________   ______________. 
          (Province – if applicable)                      (Country) 

                (If the followin� statement applies, adopt the statement by mar�in� the box and include an attachment.) 

T�is document contains t�e true name and mailing address of one or more additional individuals  
             causing t�e document to be delivered for filing.

Disclaimer:
T�is form/cover s�eet� and any related instructions� are not intended to �rovide legal� business or ta� advice� 
and are furnis�ed �it�out re�resentation or �arranty.  � �ile t�is form/cover s�eet is believed to satisfy 
minimum legal re�uirements as of its revision date� com�liance �it� a��licable la�� as t�e same may be 
amended from time to time� remains t�e res�onsibility of t�e user of t�is form/cover s�eet.  �uestions s�ould 
be addressed to the �ser’s legal� b�siness or ta� ad�isor�s�.

81611Aspen CO
Suite 200

United States

420 E. Main Street

Cramer �ar�l B.















































































NY State Department of Health 
Medical Marijuana Application 

 
Silverpeak NY LLC 
 
Section I – Line Item #85 
 
Attachment : Appendix A – Affidavits 
 
First Group – NSLIJ Based 
 
Second Group – CMV NY Based 
 
Note: in alphabetical order 
 













































































































































































































































































































































































































































































NY State Department of Health 
Medical Marijuana Application 

 
Silverpeak NY LLC 
 
Section I – Line Item #87  
 
Attachment G   
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Medical Marijuana Application 
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Section I – Line Item #87 
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Independent Accountant’s Report 

To the Members 
Silverpeak NY LLC 
Aspen, Colorado 

We have reviewed the accompanying balance sheet of Silverpeak NY LLC (the “Company”) as of June 4, 
2015, and the related statements of operations and members’ equity and cash flows for the period May 26, 
2015 (inception) to June 4, 2015. A review includes primarily applying analytical procedures to 
management’s financial data and making inquiries of Company management. A review is substantially 
less in scope than an audit, the objective of which is the expression of an opinion regarding the financial 
statements as a whole. Accordingly, we do not express such an opinion. 

Management is responsible for the preparation and fair presentation of the consolidated financial 
statements in accordance with accounting principles generally accepted in the United States of America 
and for designing, implementing, and maintaining internal control relevant to the preparation and fair 
presentation of the consolidated financial statements. 

Our responsibility is to conduct the review in accordance with Statements on Standards for Accounting 
and Review Services issued by the American Institute of Certified Public Accountants. Those standards 
require us to perform procedures to obtain limited assurance that there are no material modifications that 
should be made to the financial statements. We believe that the results of our procedures provide a 
reasonable basis for our report. 

Based on our review, we are not aware of any material modifications that should be made to the 
accompanying financial statements in order for them to be in conformity with accounting principles 
generally accepted in the United States of America. 

Greenwood Village, Colorado 
June 4, 2015 
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Silverpeak NY LLC
Balance Sheet 

June 4, 2015 

Assets

Current Assets
Cash 210,250$        

Total current assets 210,250         

210,250$

Liabilities and Members' Equity 

Current Liabilities -$                    

Total liabilities -                     

Commitments and Contingencies

Members' Equity 210,250         

210,250$
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Silverpeak NY LLC 
Statement of Operations and Members’ Equity 

For the Period May 26, 2015 (inception) through June 4, 2015 

Revenue -$                    

Operating Expenses -                     

Net Income -                     

Members' Equity, Beginning of Period -                     

Distributions -                     

Contributions 210,250         

Members' Equity, End of Period 210,250$
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Silverpeak NY LLC 
Statement of Cash Flows 

For the Period May 26, 2015 (inception) through June 4, 2015 

Net income -$                    

Financing Activities
Contributions 210,250         

Net Change in Cash 210,250         

Cash, Beginning of Period -                     
    
Cash, End of Period 210,250$
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Silverpeak NY LLC 
Notes to Financial Statements 

June 4, 2015 

Note 1 - Principal Business Activity and Significant Accounting Policies 

Principal Business Activity 

Silverpeak NY LLC (the “Company”) was formed on May 26, 2015 in the state of New York as a limited liability 
company for the purpose of becoming a registered organization with the New York State Department of Health to 
manufacture and dispense medical marijuana under the Compassionate Care Act. 

Concentrations of Credit Risk 

The Company maintains its cash accounts in various deposit accounts, the balances of which are periodically in 
excess of federally insured limits. 

Cash

Cash consists of highly liquid investments with an original maturity of three months or less. 

Income Taxes 

As a limited liability company, the Company’s taxable income or loss is allocated to members in accordance with 
their respective percentage ownership. Therefore, no provision for income taxes has been included in the financial 
statements. 

The Company evaluates its tax positions that have been taken or are expected to be taken on income tax returns to 
determine if an accrual is necessary for uncertain tax positions. As of June 4, 2015, the unrecognized tax benefit 
accrual was zero. The Company will recognize future accrued interest and penalties related to unrecognized tax 
benefits in income tax expense if incurred. All years are subject to Federal and State tax examinations by tax 
authorities.

Estimates

The preparation of the financial statements in conformity with generally accepted accounting principles requires 
management to make estimates and assumptions that affect the reported amounts of assets and liabilities at the 
date of the financial statements and the reported amounts of revenues and expenses during the reporting period. 
Actual results could differ from those estimates. 

Subsequent Events 

The Company has evaluated subsequent events through June 4, 2015, the date which the financial statements were 
available to be issued. 

Note 2 - Member’s Equity 

The Company has two classes of member units, Class A and Class B units. Each unit has various rights as 
outlined in the Operating Agreement. As of June 4, 2015 the Company had two Class A members who 
contributed a total of $210,250, and no Class B members.  





North Shore-LIJ Financial Standing and Support 

Attached herein are North Shore-LIJ’s 2014 financial statements, audited by Ernst & Young.   

As a 50% partner in the applying entity, Silverpeak NY LLC (“SPNY”), North Shore-LIJ brings 
considerable financial resources and stability to SPNY’s operating capacity and ability to 
execute Silverpeak NY LLC’s plan to begin selling cannabis-based treatments by January, 2016.   

Indeed, demonstrating North Shore-LIJ’s size and financial stability, Moody’s reaffirmed this 
month North Shore-LIJ’s A3 rating on $500 million in new debt that will be issued through the 
Dormitory Authority of the State of New York. The agency also confirmed an A3 rating on $1.5 
billion of the hospital system's outstanding debt, citing the health system’s “significant size and 
strong and growing market share, [and] diversity of cash flows among its larger hospitals, and 
among ambulatory sites including physician offices and other locations.” 

 

















































































































































































































































































 

• 

The material on this page is requested to be exempt from disclosure under FOIL because it constitutes trade secrets.
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