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BY .. LAWS 
. OF 

EXHIBIT C 

·· .. 

· Adopted t)~97 

RHO:OEJSLAND HEALTH AND EDUCATIONAL BUILDING 
CORPORATION 

ARTICLE! 
:;. 

Rhode Islnnd Health and Educationa-l Buildh1g Corporation ~ct 

These By-Laws, the powers of the corporation and ot:'it$ dit~Qt(}rSI ; and 1\it., fuqtt~rs 
concerning the ~onduct and ·regulation of the business of the corporatipt\ #hiJ,l!).~rsuhJeet; to su~h 
provisions in'regard theretoas are set forth· in the "Rhode Isla.nd EducatfOill1LT$@dlf!g · . · 
C.o.rporatiprtJ\.ct~'· a:dt:lpted by the General Assembly of the State ofRhod¢]sl~nd as· ~J.I~Ii~. L'aws, 
~:9:·67;. Qh~pter ~6, as il!llentieci, ~tnd as such Act may be amended .from tiro~ ·to; time .. (ne·tetrt~~r;-­
M· suOllA:~t: may be amend¢<:~ frqm time to time by the General As$t!mtdy· call~d «!he· A~f'J ( 

ARTICLE:rr 
~ · -:.·· :. ~ 

. Offices 

Section 1. Principal Office 

The principal office of the co rporation shall be .at 40D Westmin~ter Str.eet, Second Floor, 
Providence, Rhode Island, or at such other place as·tHe Board ofDireotors may designate . . 

Bo~ird of Direc.tors 

Section L Directors and Their Powers 

The Board of D irectors sha ll he.ve and may exercise all the powers of the corporation. 
:fhe: Bo_ard of Directors shall be appointed as provided in Section 4 of the Act. 
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ARTICLE IV 

Mee:tings of the Bo1u:d of Pirec~ors 

. Section 1. Annual Meetings 

An an~ual meeting of the Board of D ir~ct6ts sb~U be Ml'ld within or without tJ:u~ St~u~ .qf 
Rhode Island, at 5;30 p.m., on the second Thurs</ayJn Juiy ih eachyearT i{ft. b(!notale~af 
holiday, and if it be a legal holiday, then on the next su·c~~edh•g day not a legal hplitlay, At sttch 
annual meeting, the Board of Directors shall elect officers- ofthe corporation, shall.rec~iY.~annaal 
report~, and shall transact such other b\ISiness as ntil.y properly bebri:nmhfheforethe f1leeting, If 
such annual meeting is omitted by oversight or oth~r\\'lse. on the day herein prqvkl~d therefor~ a 
special meeting may be held in place thereof, and any business tran.Sacte:d or eJecti{,J[l$' h~ld' at such 
special n:ecting shall have the same· effect as if transa.cte.d or hl!lld at s\:Jdranmtal rneetf!lg, 

. Pur·poses for.which such annual meeting is to be beitl, additional to those.prescribecl bjt taw and by 
these By-Laws, may be specified by the vote of the .~Qat d.· of"l)ire"Ctors. · 

} 
Section 2. Regular Meetings 

In addition to the annual meeting, regular meetings may be' held at such times as the Board 
ofDirectors sball, fi·om time to time, determine. 

Section 3. Special.Meetings 

$j5ecial lfl~eting$ .ofth~ 'Boa.rd.()f1Jirectors, within or without the State qfRhode Islahd, 
sbal{b:e ·called by the-Ch21l1:martor the·VJce;Chairman and shall be called, and n.otice thereof given, 
:a·s :h~rc!nafter provided~ by tf'te. Secretary, or by such other officer or person as the Board of 
f.)kr-<;tqrs ma.y. tlalt\e~ up(.m tbewrit~en.reclu,estof' any two (2) or more merqbers of the Board of 
Dkeotot$. s·o~h teqtiestaJ'IJl the noti~e oJ· the meeting called pursuat1t thereto shall state the 
purpose or purposes ofthe proposed meeting. 
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Section 4. Notice of Meetings 

Notice ~fth{! a1111ili\l ffleetlng, ·or M1y t~gu la.r in~ting .oth~r tha ~· the annuM. tn~tiug, an.d qf 
each special meeting oft.heBQ&nl ofDir~ct~rs statin~thedate, time,. plac;e;'and purpose thereof: 
·~althe given hythe S¢9retary to .¢~~h member in JI~Pionor by t~l~pbon~; or- ;seofby ~ali or 
telegram, postage· and ;;:h~rgeir preptli~. addressed to hlrh/her ~t hiwh~.r. iast known residenq~ or 
;plMe ofhu.sines$. Su9h niitiGe,:.if S{verri:JY mail or telegram, shall pe cj~posited in the rnaU or 
.dispatched by tel~gnun at leil.st two (2). days pnQf ta theda:te of the lti.¢~ting or~ ifgtv~n.person{llly 
?r l?Y tel.ephone; shaU h~ ~iven atteast one (l) day pdot to s1,1?h d!tte. · 

Section 5. Quoru.m at Me~~ings 

Subject to the Act, a.t.aU ni¢f:ltlng~;: Qf the .Board E>f'bit'~¢tor:r, Jhree (3}mt;tnbe1i shl\lt 
!:ipns.titute a quonm1 for.the tl.'.l!nsautioi't Qfl;)1.1siness·.-and the t~.tlirmativ$yQte ofth¢: mti]ority qfJhe 

· m;en1befs:preserrt·an4 ~fltitle:dt<l V9te, except tha~ th~·affirinatlvev6te o~thr~e Q}m~mbers·shaU 
·be nec.es~acy f6r the el.e.ctio.ll ofthe Qfficeril of the Cqrporatio~t and to amellq the Ily.-Laws of the 

' t · ·:·r .Corporatk)!1. $h all be th~flyt' pft.he Board af.Direct'ch. . · .. · 

~ ·- AR'l'ICLEV 

Waiver of Notice 
~ ~ 0 -

Notice of the time, place, and purpose of any m.eetil'lg q.tthe 13-datd of Directors may be 
waived in writing by any member, either before or after w~h rneetings and attendance in person at 
any. m eeting of the Board ofDirectors shall be equivaNnt to. hti'Ving w<ilved notice thereof 
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ARTICLE VI 

Committee 

The Board ofDin}ctors may, from time to time, appoint from its members committees 
consisting of such number and to have such powers, not inconsistent herewith or with law;as the 
Board ofDirectors shall determine. 

ARTICLE VB 

Office1·s 

Section ·I. Election of Officers 

The officers of the c:orporation shall be a Chairman, Vice-Chairman, Secretary, Assistant 
Secretary, Treasurer, and Assistai1t Treasurer and such other officers as the Board ofDirectors 
may, from time to time, in its discretion, 11.ppoint or elect_ The officers shall be elected by the 
Board ofDirectors at its annual meeting and sh~lt hold their respective offices during the pleasure 
of the Board of Directors and, unless sooner removed by the Board of Directors, until the' next 

·1 annual meeting of the Board of Directors and until their successors are chosen and qualified. The 
Chaim1an and the Vice-Chairman shall be members of the Board of Directors, but other officers 
need not be members ofthe Board ofDirectors. The Board o(Directors may, by an affirmative 
vote of three (3) of its members, with or without cause, remov~ from office any officer and 
appoint his/her successor, subject to any provision to the contrary ln the Act. 

Section 2. Chainnan and Vice-Chairman 

The Chainnan shall preside at all meetings of the Board of Directors and shall have 
general supervision and direction ofthe business and affairs of the Corporation. The Vice­
Chairn1an· shall, in the ab sence, disability, or failure to act of the Chaimtan, exercise the powers 
and perfonn the duties o(the Chairman, 
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Section 3. The Secreta1y and Assistant'Sedetary 

The Se~retary shall attend all meetings ofthe Board ofDirectors and shall record all votes 
and the. minutes of all proceedings in books provided fot that purpose. He/She shall give, or 
cause to be given, notice of all spec;ia! and. r~gular meetings of the B'oard of Directors. He/She 
shall keep in safe custody the sealofth¢ t:otpqration,. He/She shall have-such puw~rs and perform 
s~ch duttes·as. ate incident' to his(Mr offive anti s.!iall have such o.ther powers and perform such 

-other dutie~ as may b~ prescribed by these By-Laws or by the Board ofDirectors. The Assistant 
_Secretary shall, in the absence, di·sability, or failure to act of the Secretary, exercise the powers 
.and perform the duties ofthe Secretary. 

Section 4. The Treasurer and Assistant Treasurer 

Except as may be otherwise provided oy law, by vote of the Board of Directors, by the 
terms of any indenture securing bonds issued by the corporation, or by the By-Laws, the 
Treasurer shatl have the following duties and powers: 

.BelShe shait have-the custody of all moneys, funds, debts, securities, promissory 
notes, and other va!:U;~;~J~ papersJiefonging to or held in tt'1.J$t by the corporation which come into 

.,J his/her hands, except M·l1enei'11after provid ed, and shall keep full and accurate accounts of receipts 
.and disbursemef'lts m<tdeby hhn/her on account of the corporation in books belonging to the 
corporation. He/She shall, on behalfdfthe cotpo·ration, endorse for collection all checks, notes, 
drafts, and other obligations and shall deposlfth~ same t~nd aU such moneys as may, frorn time to 
time, come into his/her hands to the cred.it ofthe cqrporation jl') such bank or banks or depository 
or depositories as may be designated by the Board.ofDirec:tcrs·. HeJShe shall, at the discretion of 
the Board ofDirectors, give the corporation a bond in such sum and wit\1 such surety or sureties · 
as may be satisfactory to the Board of Directors for the faithfu ].discharge of his/her duties and for 
the r¢St<:tt:ati-on to the c.otporrttion in_ :Cas~ of his/her death, resignation, retirement, or removal 
fton1 oijiee, ofaH:pook.s; pR(J,f;f!l, moneys, andJm)perty ofwhatever kind in his /her poss~ssion or 
uQdcr histher ¢~;£ntrol l?elonging ro .the .¢Ofl)oration. l-Ie/She shall rnake a report annually to the 
Board ofbirectors oftheincoipeanq expe!lq\tu(es and oftl1e condition ofthe treasury and funds 
ofthe,:~qrp.ora!ion up to theerid ofthe fis~;n.lye(lr. He/She shall perform all acts incident to the 
off:jce of Tr~~Isuret and shall have ·such other p.owe_rs and pe1ionn such duties as may be 
~~rescrlt~¢9l:ly ~he Sy"I-"aws or by theJJoai'd o.fDirectors. The .Assistant Treasurer shall in the 
aose·n.t;:·e, disahllity, or fililurc to: act dftht Treasurer, exercise the powers and perform the duties 
of the Treasurer. · 
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Section 5. General Powers 

Each officer shall, subject to these By-Laws· and to the Act, have, in addition to the duties 
and powers herein set forth, suc!1 duties and· powers as are commonly incident to his/her o·ffice, 
a11:d such duties and powers as the Board of Directors shall, from time to time, designate. · 

AltrtdtE VIII 

E:xecution ofPnpers 

Section L Signing ofChecks, Notes, Etc. 

Alf acceptances, checks, drafts, promissory notes, and other obligations of the corporation 
for the payment of money shalt be signed by the Chaimmn, Vice-Chairman, Treasurer. or Assistant 
Treasurer, unless the Board of Directors shall generally or in a particular case otherwise order or 
provide. 

Section 2. Execution and Conveyance and Contracts 

AU contracts,and all mortgages, \eases, deeds, transfers, and other conveyances of the real 
or personal property of the corporation shall be executed by any" two (2) oft he Chairrn'an., Vice­
Chairman, Treasurer, Assistant Treasurer, Secretary. or Assistant s·ecretary, tm!ess the Board of 
Directors shall generally or in a particular case otberwise ord~r or provide. 

ARTICLE IX 

Fiscnl Year 

The fiscal year of the corporatiorr shall be from July I untll June 30 unless otherwise, from 
time to time, determ ined by the Board ofD irectors . 
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CQrporn:teSenl 

The seal of the corporation shali,-subjectto alteration by the Board of Directors, consist of 
:aflat;..faced dJ~ With th~ nattt~ rifthe corporatkm t~nd the words "Incorporated 1966, Rhod~ 
Jshu,d" <?Ut on~rwtaved-thereon.' Sal,d Sf!~{ may be used by causing it or a fl\csimile thereof tq be 
Impressed, affixed, reproduc~d or otf:lerwise; 

ARTICLE XI 

Indemnification ofDil-ectors and Officers 

Ariy person who at any tim~ serves or shall have served .as a Director or Officer of the 
corporation, whether or not in office at the time, shall be indemnified and reimbursed against and 
for any and an claims and liabilities io which he} she may be or become subject by reason of such 
service and against and for any and aH expenses necessarily incurred or amounts paid in 

i .·· . connection with the defense or reasonable settlement of any legal or administrative proc~edings to 
t )'which he/she is made a p~rty by reason of such service, if he/she acted in good faith and in a 

manner he/slle reasonably believed to be in or notbp}JOS¢d tg the bes{lrrterests of the corpo~atjon_ 
Such right ofindemr.Jification and 1eimburseme1_1t shalt also e;{tenq to (hf! p~r:;Q:nal representatives 
of any such person. Such rights shall not be deemed exchJsiVe trfarty ot!ier fights to which any 
such Director, Off1cer, or his/her personal repres~~nt~t!vcs may be entltltcl Ulidttt alYY other by·law 
or any agreement or vote of Directors or othen.vise. . . 

ARTICLE XU 

Amendments 

'The"$e.By'-l~ws m(lyb~ altered; al'lltlide.d, or repealed by I he afftrmative vote of tlu-ee (J) 
lH~!lTlb~ts ofthe Board. ¢fDlr~ctors present in person at any annual meeting, at any regular 
mc~tlng otlu;r than the all"ntrfl_ln~1e~.ting-, or at any special rneeti ng of the Board of Directors at 
which _;,\ quorum is preserttt provide;d that na.ti~e of the proposE'.d alteration, amendment, or repeal 
shMl have been G.t1malrH~d in ibc nolice ofsucb rneeting, and provided fi.1rther that the proposed 

~7-



/ ·~ . 
. a·" 

' · .. -~·· · 

-. 
! 

":t"""'\ 
·~ ; 

ARTICLE Xlll 

Conduct of Meetings 

' 
All meetings, contemplated by these By-Laws, shall be conducted in accordance with 

Robert's Rules of Order. 


