§ 3553. Roswel |l Park Cancer Institute corporation. 1.(a) There is
hereby created a corporation to be known as the Roswell Park Cancer
Institute corporation which shall be a body corporate and politic
constituting a public corporation.

(b) The corporation shall be governed by fifteen voting directors two
of whom shall be the comm ssioner of health who shall serve ex-officio
and the president of the corporation who shall serve ex-officio. Seven
directors shall be appointed by the governor, two directors shall be
appointed by the majority | eader of the senate, two directors shall be
appoi nted by the speaker of the assenbly, one director shall be
appointed by the mnority |eader of the senate and one director shall be
appointed by the mnority |eader of the assenbly.

(c) The terns of the directors, other than the conm ssioner of health
and the president of the corporation, shall be three years, provided,
however, that the initial ternms of the directors shall be as foll ows:

(i) four of the directors appointed by the governor, five years;

(ii) three of the directors appointed by the governor, four years;

(iii) one of the directors appointed by the senate ngjority | eader and
one of the directors appointed by the speaker of the assenbly, five
years;

(iv) one of the directors appointed by the senate majority | eader and
one of the directors appointed by the speaker of the assenbly, four
years; and

(v) the directors appointed by the senate and the assenbly mnority
| eaders, three years. The conmm ssioner of health and the president of
the corporation shall serve as directors, ex-officio, only for so | ong
as they shall occupy such offices.

2. (a) Al directors shall hold office until their successors are
appoi nted and qualify.

(b) Vacancies occurring otherwi se than by expiration of termof office
shall be filled for the unexpired ternms in the nmanner provided for
ori ginal appoi ntnent.

(c) The directors of the corporation shall receive no conpensation for
their services as directors, but shall be reinbursed for all their
actual and necessary expenses incurred in connection with the carrying
out of the purposes of this title.



(d) The president of the corporation, sitting as director, shall not
have any vote respecting the conpensation or benefits to be paid to him
or her.

(e) Notwithstanding any inconsistent provision of any general,
special or local |aw, ordinance, resolution or charter, no officer,
menber or enpl oyee of the state or of any public corporation shal
forfeit his or her office or enploynent by reason of his or her
accept ance of appointnent as a director of the corporation, nor shal
service as such a director be deened inconpatible or in conflict with
such of fice or enpl oynent.

3. (a) The chairperson of the board of directors shall be appointed by
t he governor; the president of the corporation shall not serve as
chai r per son

(b) The powers of the corporation shall be vested in and shall be
exerci sed by the board at a neeting duly called and hel d where a quorum
of eight directors is present. No action shall be taken by the
corporation except pursuant to the favorable vote of at |east eight
directors present at the neeting at which such action is taken.

(c) Any action required or permtted to be taken by the board or any
commttee thereof may be taken without a neeting if all nenbers of the
board or the commttee consent in witing to the adoption of a
resol ution authorizing the action. The resolution and the witten
consents thereto by the nenbers of the board or commttee shall be filed
with the mnutes of the proceedings of the board or committee.

(d) The nenbers of the board or any committee thereof nmay participate
in a neeting of such board or cormittee by neans of a conference
t el ephone or simlar comuni cations equi pnent allow ng all persons
participating in the neeting to hear each other at the sane tineg;
partici pati on by such neans shall constitute presence in person at a
neet i ng.

(e) The board of directors shall establish a subcommttee of the board
responsi bl e for inspections of and investigations within the Roswel |l
Park Cancer Institute, and such subconmmttee shall not include the
presi dent of the corporation nor the comm ssioner of health.

4. The directors shall select and shall determ ne the salary and



benefits of the president of the corporation. The directors shall have
the authority to discharge the president with or w thout cause;

provi ded, however, that renoval w thout cause shall not prejudice the
contract rights, if any, of the president.

5. The corporation shall have a president, a secretary, a treasurer
and such other officers as the board shall fromtine-to-tine provide;
such officers shall exercise the duties provided by the board or by this
chapter.

6. The corporation and its corporate existence shall continue until
term nated by | aw, provided, however, that no such term nation shal
take effect so long as the corporation shall have bonds or other
obl i gati ons outstandi ng unl ess adequate provi sion has been nmade for the
paynment or satisfaction thereof. Upon term nation of the existence of
the corporation, all of the rights and properties of the corporation
then remai ning shall pass to and vest in the state in such nmanner as
prescribed by | aw.

7. The corporation nay avail itself of the procedures prescribed
under section one hundred four of the general nunicipal law for the
utilization of the terns of state contracts, and the corporation my
utilize the terns of a federal governnment general services contract
where the terns are to the advantage of the corporation and have been
offered to the corporation by the contractor.

8. (a) For purposes of applying section eighty-seven of the public
officers law to the corporation or its subsidiaries, the term"trade
secrets" shall include narketing strategy or strategic marketing plans,
anal yses, evaluations and pricing strategies or pricing conmtnents of
the corporation, relating to business devel opnment including strategic
al liances and contracts for managed care and ot her network arrangenents,
capitation contracts, and other simlar arrangenents, which, if
di scl osed, would be likely to injure the conpetitive position of the
cor poration.

(b) I'n addition to the matters listed in section one hundred five of
the public officers law, the corporation nay conduct an executive



session for the purpose of considering marketing strategy or strategic
mar ket i ng pl ans, anal yses, evaluations and pricing strategies or pricing
commtnments of the corporation, relating to business devel opnent
including strategic alliances and contracts for nmanaged care and ot her
networ k arrangenents, capitation contracts, and other simlar
arrangenents relating to business devel opnent, which, if disclosed,
woul d be likely to injure the conpetitive position of the corporation.



