BYLAWS
OF THE
NATIONAL ORGANIZATION OF RESEARCH DEVELOPMENT PROFESSIONALS

As Duly Adopted by the Board of Directors
this 22nd day of December, 2015
and amended on July 10, 2019

MOSHER & ASSOCIATES, LLC



Table of Contents

ARTICLE I. CORPORATE OFFICES. ... ..ottt sttt sttt st neeas
ARTICLE 1l. CORPORATE PURPOSES AND LIMITATIONS .....cooiiiiiiieie e
SECHION A. GENEIAI PUMPOSES ....o.viiieieiitieiie sttt ettt sttt see s te et e tesaeese e besse e e e saesseeneeseeereeneenreaneas
Section B. Waiver or REAUCTION OF FEES.........cciiiiiiiiieiice e
Section C. POWErS and LiMITAtIONS .........coiiiiiiireiecieicirie e
ARTICLE HI. MEMBERSHIP ..ottt bbb bbb ene s
Section A. Designation 0f IMEMDELS.........ooii i re e e e s esnee e
Section B. Application for MembBErship ........ccooiiiiiiiiiee e
Section C. Types and Classes Of MEMDEIS.......c.cuiiiiiiriie e see e ee e e eeenre e
Section D. MemMDErSNIP DUES .......cveiiiiiiiitee et bbbt
Section E. Membership PriVIIEGES........vcuiie ettt sttt sttt be et sreeneas
Section F. Termination of MemMbership .......coeoiiiiii e e
SECHION G. RESIGNALION. .. .c.tititiiiiiei ettt b bbbttt bt et ettt b e
SeCtion H. REINSTALEIMENT..........oiiiiiiiii et n e
Section I. Transfer of MemMDErSNIP .......ooviiiiie e
Section J. Membership CertifiCateS........cciiviiiiiiii ettt sreenes
ARTICLE 1V. BOARD OF DIRECTORS .....ooiiiiiiie ittt ettt sttt
SECLION A. GENEIAI POWES ...ttt
Section B. NUMDET QNG TENUIE........cviiiiiiitiie ettt bttt nee e
SECtiON C. QUAITICATIONS .....eiuviiiecie ettt ettt ste e s e st e et e e abeebeesbeesbeesbeesbeesbeesreeas
SECHION D EIBCTION ..ot n et n e n e
Section E. Resignation and REMOVAL............cociiiiiiiiiiiii e
SECLION . VACANCIES ...ttt bbbt bt e e n et n e en e
SECLION G. COMPENSALION ...ttt bbbttt b e bbbttt b e b et e st e bt nn e
ARTICLE V. MEETINGS OF THE BOARD OF DIRECTORS.........ccccoiiiiiieiere e
Section A. ANNUAI IMIEETING ....c.voiiiiiiise bbbttt
Section B. MONTNTY IMEBLINGS .....coiiiiiiecie ettt sttt s be e be s be e e e besbaeeesbestaenbesreeneas
SECtiON C. SPECIAI IMBETINGS ... eeuveeeiieiieiieti sttt b ettt bbbt b et e
SECLION D INOTICE ...t b bbbttt r et
ST Tt o) o N =I0  To T (1o o SRRSO
SeCtioN F. MANNET OF ACTING......cvieiiiietiiiite ettt bttt se e

Section G. TelePhone MEELING ....ccvvi i te e e e re e s reesreesneesnneaneeas



Section H. Informal ACtioN DY DIrBCIOIS.......ccueiiiiiiiiiite e 6

ARTICLE VI. COMMITTEES ... ..ot 6
Section A. Committees with Corporate AUTNOMITY .......c.ooi i 6
Section B. Committees without Corporate AUNOMILY ..........cccveieiiiiiiecece e s 6
Section C. Standing COMMITIEES ......ccvviiiiiie e s s be e be e be e re e sreesreesreesreesneesneens 7
Section D. SPECial COMIMITIEES .......cviiiiiiiteieeie ettt bbbt 7
Section E. NOMINating COMMILIEE ........coviiiiiie ettt e e et e e e sreste e besreenes 7
Section F. COMMITIEE IMEETINGS .....c.viiiiiiiiitiie ettt 7
Section G. Resignation and REMOVAI ............cccoiiiiiiiiiiiie ettt 7
LT [0 g1 T o] 1 USSR 8
Section I. Rules and ConduCt OF MEETINGS ......cveiiiiiiiiie et 8

ARTICLE VII. THE EXECUTIVE COMMITTEE ......ooiiiii e 8
SECLION A, COMPOSTEION ...ttt bbbt b bbbt b bbb e st e bbbt nn e 8
Section B. DULIES QNG POWETS...........oiiiiiiiiiieeee e 8
SECLION €. IMBBTINGS ...ttt bbb ettt b bbb et b bt b e 8

ARTICLE VIII. OFFICERS AND AGENTS. ...t 8
SECLION AL OFFICEIS ...ttt bbbt bbb et b b b e n e 8
SECHION B. PrESIABNT ...ttt bbbt 9
SECHION C. VICE PIESIUBNT ...ttt 9
Section D. Immediate PaSt PreSIONT . .........coiiiiiiiieiei e 9
Lot U Lo] g I =] v Y SRRSO 9
SECLION . TTRASUIET ...ttt etttk b bbbtk b bbbt bt bbbt b bbb n e 9
SECtiON G. EXECULIVE DIFBCTON ......c.viiieciiieiiieeti ettt 10
Section H. Delegation 0f AUNOTILY .....ccviieiiic i 10
Section I. Election and Term Of OFffiCe.........coviiiiiiii e 10
SECHION J. REMOVAL ...t 10

ARTICLE 1 X. ADVISORY COUNCILS OR BOARDS ......coiiiieitreeie sttt 11

ARTICLE X. FINANCIAL POLICIES......co ottt st s snae st 11
SECLION AL FISCAI YEA ...ttt bbbt b bbbt 11
SECHION B. SAIE OF ASSELS ...ttt et 11
SECLION C. CONIACES ...ttt bbbt b bbbt bbbt 11
SECLION D LLOANS ...ttt b R e st b bt r e e e n e n e n s 11
SECtioN E. ChECKS, DIAfLS, BIC. .uviiiiiiiiiieiitiiee sttt ettt stee e e sttt e s sttt e e s st b e e e s st e e e e s sbbasesssbbeeessbbeeessabaneesns 11
Lo o] (B B =T oL | £ SRS 11



ST e (o] A N C T €11 i TP TP TT TR TTOTRTPRRRR 12

ARTICLE XI. INDEMNIFICATION OF DIRECTORS AND OFFICERS.........cccccoiiiiiiniieieeeeene 12
Section A. Indemnification in Actions Other Than by or in the Right of The Corporation .................... 12
Section B. Indemnification in Actions by or in the Right of The Corporation.........c..ccccccoevivivieiivinenns 12
Section C. Right to Payment Of EXPENSES ....ccueiieiieeiie e sieesiee st sie e es e ee s ste e be e beesteesreesre e sneesneesneesnes 12
Section D. Determination OF CONAUCT...........oiiiiiiiiieisee e 13
Section E. Payment of EXPENSES iN AGVANCE .......ccvoiviiiveieiiie ettt sre e ste e sre e enaenne s 13
Section F. Indemnification NOt EXCIUSIVE ..ot e 13
SECLION G. INSUFANCE ...ttt bbbt b et bt b et b e nr e 13
Section H. References t0 COIPOTatiON ...........oiiireiiiiiieiiriiite e 13
SECHION |. Other RETEIEINCES ......oeeiieiiciiie bbbttt 14

ARTICLE XIl. MISCELLANEQOUS ...ttt bbb b 14
Section A. Waiver 0f NOtiCe OF MEEIINGS.......cviviiiie et 14
SECHION B. AMENUMENTS ...ttt r et n e 14
SECION C. SEVEIADIIITY.....ccviieieec bbb 14
Section D. Forum for Dispute RESOIULION ..........cccviiiiiiiiiiie st 14
Section E. Director CONFHCE OF INTEIEST .........ooiiiiiiiicree e 14
SECLION . SEAI ..o 15
Section G. BOOKS @Nd RECOITS ........c.viuiiiiiiiiiiiieeei sttt 15
Section H. CoNTIAENTIATITY .....ocvoiviiiieiiee bbb 15

ADDENDUM Attt ettt b et b et h ettt e bt bt e b e ekt e e R e e ebe e Rt et e et bt be e be e beenre e 17

ADDENDUM Bttt ettt sttt s b e e s b bt e s bt e e s bt e e st b e e e b e e be e nba e e nnbe e et e e e nane s 18



BYLAWS OF THE
NATIONAL ORGANIZATION OF RESEARCH DEVELOPMENT PROFESSIONALS

ARTICLE I. CORPORATE OFFICES

The Corporation shall continuously maintain in the State of Illinois a registered office and a
registered agent whose office is identical with such registered office. The address of the registered
office and registered agent may be changed from time to time by the Board of Directors. The
Corporation may have other offices within or without the state, which need not be identical with the
principal office in the State of Illinois, as determined from time to time by the Board of Directors.

ARTICLE Il. CORPORATE PURPOSES AND LIMITATIONS

SECTION A. GENERAL PURPOSES

The National Organization of Research Development Professionals (the Corporation) is
organized and operated exclusively for charitable and educational purposes in accordance with section
501(c)(3) of the Internal Revenue Code of 1986 (or a corresponding provision of any future United
States Internal Revenue law, referred to below as the “Code”). More specifically, the Corporation is
organized to develop and operate programs to facilitate research excellence and enable interdisciplinary
and collaborative partnerships designed to reduce the administrative and institutional barriers affecting
scientific and scholarly research projects.

SECTION B. WAIVER OR REDUCTION OF FEES

The Corporation, being organized exclusively for charitable purposes under Illinois law, shall
strive to make its charitable services and programs available to the appropriate general public without
undue obstacles to access. It is the general policy of the Corporation that any fees or charges
associated with the charitable services and programs of the Corporation shall be waived or reduced in
accordance with each recipient’s ability to pay. The administrative staff shall have the necessary
discretion to make such waivers or reductions when appropriate to ensure the maximum distribution of
the Corporation’s charitable services and programs. More specifically, the program fee schedules (if
any) shall be set in accordance with 35 ILCS 200/1565(c) of the Illinois Compiled Statutes.

SECTION C. POWERS AND LIMITATIONS

1. The Corporation, being organized exclusively for charitable purposes, may make distributions
to organizations that qualify as exempt organizations under section 501(c)(3) of the Internal
Revenue Code of 1986 (or the corresponding provisions of any future United States Internal
Revenue Law).

2. No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable
to its directors, officers, or other private persons, except that the Corporation shall be
authorized and empowered to pay reasonable compensation for services rendered and to make
payments and distributions in furtherance of the purposes set forth in Section A above.

3. No substantial part of the activities of Corporation shall be the carrying on of propaganda,
or otherwise attempting to influence legislation, and the Corporation shall not participate
in, or intervene in (including the publishing or distribution of statements) any political
campaign on behalf of any candidate for public office.

4. Notwithstanding any other provision of these articles, the Corporation shall not carry on any
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other activities not permitted to be carried on (1) by a corporation exempt from federal income
tax under section 501(c)(3) of the Internal Revenue Code of 1986 (or the corresponding
provision of any future United States Internal Revenue Law) or (2) by a corporation,
contributions to which are deductible under section 170 (c)(2) of the Internal Revenue Code of
1986 (or the corresponding provision of any future United States Internal Revenue Law).

5. Upon dissolution of the Corporation, the Board of Directors shall, after paying or making
provision for the payment of all of the liabilities of the Corporation, dispose of all of the assets
of the Corporation, exclusively for the purposes of the Corporation in such manner, or to such
organization or organizations organized and operated exclusively for charitable purposes, as
shall at the time qualify as an exempt organization or organizations under section 501(c)(3) of
the Code, as the Board of Directors shall determine. Any such assets not so disposed of shall
be disposed of by the appropriate court of law of the county in which the principal office of
the Corporation is then located, exclusively for such purposes or to such organization or
organizations, as said court shall determine, which are organized and operated exclusively for
exempt purposes.

ARTICLE IlIl. MEMBERSHIP

SECTION A. DESIGNATION OF MEMBERS

The Corporation shall recognize a community of members who are committed to the
organization’s purposes and contribute through regular financial contributions and volunteer support to
the Corporation. There shall be two types of members under these bylaws and two classes within each
type; however the Board of Directors may establish, alter or otherwise modify the number and nature
of other types and classes of members with different qualification requirements and/or benefits, as the
Board deems best for meeting the purposes of the organization, pursuant to an amendment to these
bylaws.

SECTION B. APPLICATION FOR MEMBERSHIP

Application and selection procedures shall be established and approved by the Board of
Directors. All applicants shall receive a copy of these bylaws with the notification of acceptance.

SECTION C. TYPES AND CLASSES OF MEMBERS

1. Regular Members:
a. Institutional Not-For-Profit Members
b. Individual Not-For-Profit Members
2. Affiliate Members
a. Institutional For-Profit Members
b. Individual For-Profit Members

For each type and class of members, the Board of Directors will establish definitions,
qualifications, and privileges. Affiliate members may not serve on the Board of Directors.

SECTION D. MEMBERSHIP DUES

Members in each Class shall pay an annual fee to be determined by the Board of Directors.
Annual fees shall be payable on the first day of the Corporation’s fiscal year (“Due Date”) or upon
acceptance as a member. There shall be no refund offered for members whose membership is
terminated, regardless of the reason for termination. Membership dues shall not be prorated for
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members who join at varying times of the year.

SECTION E. MEMBERSHIP PRIVILEGES

In return for their dues, members in each class may be eligible for certain privileges as
specified by the Board of Directors.

Additional details regarding membership privileges are described in the NORDP Policies
document, located on the NORDP Web site.

SECTION F. TERMINATION OF MEMBERSHIP

The Board of Directors, by affirmative vote of a two-thirds majority of those directors present
at any duly convened meeting of the Board, may suspend or expel a member for cause after an
appropriate hearing, and may, by a majority vote of those present at any regularly constituted meeting,
terminate the membership status of any member who becomes ineligible for membership, or suspend
or expel any member who shall fail to make his/her required contribution or obtain a waiver within one
hundred and eighty (180) days of the due date.

SECTION G. RESIGNATION

Any member may resign by filing a written resignation with the Secretary, but such resignation
shall not relieve the member so resigning of the obligation to pay any dues, assessments or other
charges theretofore accrued and unpaid.

SECTION H. REINSTATEMENT

Upon written request signed by a former member and filed with the Secretary, the Board of
Directors may by affirmative vote of a majority of the members of the Board reinstate such former
member to membership upon such terms as the Board of Directors may deem appropriate.
SECTION |. TRANSFER OF MEMBERSHIP

Individual memberships with the Corporation are not transferable or assignable; however,
Institutional membership is transferable or assignable within an institution. Procedures for transfer or
assignment are described in the NORDP Policies document, located on the NORDP Web site.

SECTION J. MEMBERSHIP CERTIFICATES

No membership certificates of the Corporation shall be required.

ARTICLE IV. BOARD OF DIRECTORS

SECTION A. GENERAL POWERS

The affairs, business and all legal matters of the Corporation shall be managed by its Board of
Directors.

SECTION B. NUMBER AND TENURE

The number of directors shall not be less than ten (10) and may vary from time to time up to
fifteen (15) by resolution of the Board of Directors without amendment of these bylaws. The Board of
Directors may from time to time, by amendment of these bylaws, change the minimum and maximum
number of directors, but in no case shall the number be less than three (3). If an Executive Director is
employed as the principal business administrator he/she shall be an ex-officio non-voting director of
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the Board and shall be considered for purposes of notice but not quorum and shall not be elected for a
term of office.

Each director shall hold office for a term of four (4) years unless the Board shall expressly
resolve to elect a director for a shorter term. Beginning after the date of the implementation of these
bylaws, the first Board election shall provide for staggered terms of office so that the election of
approximately one-fourth of the directors, thereafter, shall be ratified at the annual meeting of the
Board. Any director may serve up to two consecutive terms, after which time they shall not serve on
the Board for a period of one year before assuming a subsequent position on the Board of Directors.
Board election policies and procedures are described in the NORDP Policies document, located on the
NORDP Web site.

SECTION C. QUALIFICATIONS

Individuals seeking election as directors of the Corporation must be nominated by the
Nominating Committee and must (1) be Regular Corporation members in good standing with the
Corporation as described in Article 111 of these bylaws, (2) personally affirm the Corporation’s
Statement of Purpose, (3) abide in all respects with the corporate policies set forth in these bylaws, and
(4) characterize personal commitment to the values of the Corporation.

SECTION D. ELECTION

Directors shall be elected each year in accordance with the election policies and guidelines
described in the NORDP Policies document. The election of Directors shall be ratified at the Annual
Meeting of the Board. Each director shall hold office until the first of the following to occur: until his
or her successor shall have been duly elected; or until his or her death or disability, or until he or she
shall resign in writing; or until he or she shall have been removed in the manner hereinafter provided.
All regular and affiliate members in good standing as of the date of record (to be announced to the
membership each year in advance of the election) shall be eligible to vote for the election of directors.

SECTION E. RESIGNATION AND REMOVAL

Any director may resign at any time by giving written notice to the President or Secretary of
the Corporation. Such resignation, which may or may not be made contingent on formal acceptance,
shall take effect on the date of receipt or at any later time specified therein. Any member of the Board
may be removed with or without cause at any time by resolution adopted by a two-thirds majority of
the Board.

SECTION F. VACANCIES

Any vacancy occurring in the Board of Directors to be filled by reason of any increase in the
number of directors or resignation or termination of a director shall be filled by the Board of Directors
as soon as is practicable. A director so selected to fill a vacancy shall serve for the unexpired term of
his or her predecessor in office.

SECTION G. COMPENSATION

Directors shall not receive compensation for their services as directors. However, by resolution
of the Board of Directors, expenses of attendance, if any, may be reimbursed for each regular or special
Meeting of the Board of Directors, provided that nothing herein contained shall be construed to
preclude any directors from serving the Corporation in any other capacity and receiving reasonable
compensation therefor.



ARTICLE V. MEETINGS OF THE BOARD OF DIRECTORS

SECTION A. ANNUAL MEETING

An annual meeting of the Board of Directors shall be held in the Registered Office of the
Corporation in conjunction with the Corporation’s Annual Research Development Conference held in
June or May of each year in accordance with the notice provisions herein below, or at such other time
and place as may be designated by the President in accordance with said notice provisions, for the
purpose of approving an annual budget, and for the transaction of such other business as may come
before the meeting.

SECTION B. MONTHLY MEETINGS

Regular monthly meetings shall be held in the Registered Office of the Corporation on the
second Tuesday of every month, or at such other time and place as may be designated by the President
in accordance with the notice provisions herein below, for the purpose of monthly review of the budget
as necessary and program development, and for the transaction of such other business as may come
before the meeting.

SECTION C. SPECIAL MEETINGS

Special meetings of the Board of Directors may be called by, or at the request of, the President
or any two directors. The person or persons authorized to call special meetings of the Board of
Directors may fix any place for holding any special meeting of the Board of Directors called by them.

SECTION D. NOTICE

Notice of any meeting of the Board of Directors shall be delivered not less than five (5) days
nor more than sixty (60) days prior to the date of the scheduled meeting. Written notice shall be
delivered to each director at his or her address as shown by the records of the Corporation. If mailed,
such notice shall be deemed to be delivered when deposited in the United States mail in a sealed
envelope so addressed, with postage thereon prepaid. Notice of any special meeting of the Board of
Directors may be waived in writing signed by the person or persons entitled to the notice either before
or after the time of the meeting. The attendance of a director at any meeting shall constitute a waiver
of notice of such meeting except where a director attends a meeting for the expressed purpose of
objecting to the transaction of any business because the meeting is not lawfully called or convened.
Neither the business to be transacted, nor the purpose of any regular or special meeting of the Board of
Directors, need be specified in the notice or waiver of such meeting, unless specifically required by law
or by these bylaws.

Notwithstanding the above provisions of this Section, the notice requirements may be satisfied
by sending a facsimile or email communication in a timely manner to the director’s email address on
the Corporation’s records. Telephone communications may be useful for establishing the time and
place of meeting but shall not be used in lieu of the above notice provisions. At any duly convened
meeting of the Board, a resolution may be approved concerning future meetings of the Board. Timely
mailing of the Board minutes to each member of the Board may qualify as notice of the next meeting
of the Board if the minute concerning the meeting is clearly set-forth and concise in its composition.

SECTION E. QUORUM

A majority of the directors then in office shall constitute a quorum for the transaction of the
business at any meeting of the Board of Directors, provided that if fewer than half of the directors are
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present at the said meeting, a majority of the directors present may adjourn the meeting to another time
without further notice.

SECTION F. MANNER OF ACTING

The act of a majority of the directors present at a duly convened meeting shall be the act of the
Corporation unless the act of a greater number is required by statute, these bylaws or the Articles of
Incorporation. Directors may not vote by proxy nor under any other power of attorney.

SECTION G. TELEPHONE MEETING

Any meeting of the directors may be conducted in simultaneous multiple locations if the
various locations are effectively connected by telephonic conference call lines. Directors or non-
director committee members may participate in and act at any meeting of such board or committee
through the use of a conference telephone or other communications equipment by means of which all
persons participating in the meeting can communicate with each other.

Participation in such meeting shall constitute attendance and presence in person at the meeting
of the person or persons so participating.

SECTION H. INFORMAL ACTION BY DIRECTORS

Any action taken at a meeting of the Board of Directors of the Corporation, or any other action
which may be taken at a meeting of the Board of Directors or a committee thereof, may be taken
without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the
directors and all of any non-director committee members entitled to vote with respect to the subject
matter thereof, or by all the members of such committee, as the case may be. The consent shall be
evidenced by one or more written approvals, each of which sets forth the action taken and provides a
written record of approval. All the approvals evidencing the consent shall be delivered to the
Corporation’s Secretary to be filed in the Corporation’s records. The action taken shall be effective
when all the directors or the committee members, as the case may be, have approved the consent unless
the consent specifies a different effective date. Any such consent signed by all the directors or all the
committee members, as the case may be, shall have the same effect as a unanimous vote and may be
stated as such in any document filed with the Secretary of State.

ARTICLE VI. COMMITTEES

SECTION A. COMMITTEES WITH CORPORATE AUTHORITY

The Board of Directors shall have the power to appoint committees and delegate to such
committees authority generally reserved to the Board provided such authority is not otherwise directed
in these bylaws or prohibited by § 805 ILCS 105/108.40 or other State laws. This may include, but is
not limited to, negotiating and executing contracts on behalf of the Corporation, or authorizing
expenditures. The committees with legal authority to act on behalf of the Corporation must have two
or more directors, a majority of its membership must be directors, and all the committee members shall
serve at the pleasure of the Board. All committee members shall be appointed by a majority of the
Board of Directors to serve on a committee with corporate authority.

SECTION B. COMMITTEES WITHOUT CORPORATE AUTHORITY

Committees without corporate authority may not act on behalf of the Corporation or bind the
Corporation to any action. Rather, these committees will generally be responsible for investigating,
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reporting to, and advising the Board on certain activities and programs as well as making
recommendations to the Board of Directors or officers for approval. For purposes of clarity to the
public, committees without corporate authority should be identified as advisory boards, commissions,
task forces, or similar names. These committees may be composed of persons appointed by the Board
of Directors for specific skills and need not be directors or officers of the Corporation.

SECTION C. STANDING COMMITTEES

The Corporation may establish one or more standing committees by amendment to these
bylaws and/or adoption of separate corporate policies establishing the purposes and authority of the
committees. The term of office for all standing committee members shall be one (1) year beginning
each year at the annual meeting of the Board unless specifically designated otherwise in the resolution
appointing the committee member.

SECTION D. SPECIAL COMMITTEES

The Corporation shall have the power to appoint special committees by a resolution of the
Board of Directors. These committees may or may not have authority to act on behalf of the
Corporation and shall generally be created to manage a specific task or responsibility of the
Corporation, which is of limited duration. A resolution of the Board creating an ad hoc or special
committee shall specify (1) the task assigned to the committee; (2) whether or not the committee has
authority to act on behalf of the Corporation, (3) the duration of the committee which may generalized
to a period necessary to bring the matter to full resolution, and (4) the term of office for the committee
members appointed.

SECTION E. NOMINATING COMMITTEE

The Nominating Committee shall be a standing committee without corporate authority
consisting of at least five (5), and no more than ten (10) Members of the Corporation who are in good
standing. The committee shall choose at least two (2) directors of the Corporation to serve on the
committee at all times, and the number of directors serving may be increased provided that they
constitute a minority of the total committee members. The committee shall from time to time select a
committee chair from the non-director committee members.

The Nominating Committee shall be responsible for evaluating the professional qualifications
of candidates and submitting nominations of candidates based on those qualifications to the Board of
Directors for election to the board. Any Member of the corporation may nominate him- or herself for
election to the Board of Directors by submitting said self-nomination to the Nominating Committee.

Policies and procedures defining the activities of the Nominating Committee are described in
the NORDP Policies document, located on the NORDP Web site.

SECTION F. COMMITTEE MEETINGS

Meetings of any committee may be called by the President of the Corporation, the chairperson
of the committee, or a majority of the committee's voting members. Notice of the time and place of
any meeting of a committee shall be given at least three (3) days prior to the meeting.

SECTION G. RESIGNATION AND REMOVAL

Any member of a committee may resign at any time by giving written notice to the chairperson
of the committee or to the Secretary of the Corporation. Such resignation, which may or may not be
made contingent on formal acceptance, shall take effect on the date of receipt or at any later time
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specified therein. Any member of a committee may be removed at any time by resolution adopted by a
two-thirds majority of the Board of Directors.

SECTION H. QUORUM

Unless otherwise provided in the resolution of the Board establishing a committee, a majority
of any committee’s membership shall constitute a quorum for the transaction of business. All committee
members, and the President of the Corporation, shall be notified in advance of all meetings of the
committee.

SECTION |. RULES AND CONDUCT OF MEETINGS

The bylaw provisions which govern meetings, action without meetings, notice and waiver of
notice, and quorum and voting requirements of the Board shall also apply to committees of the Board
with corporate authority and their members as well. Each committee may adopt rules for its own
government not inconsistent with these bylaws or with rules adopted by the Board.

ARTICLE VII. THE EXECUTIVE COMMITTEE

SECTION A. COMPOSITION

The officers of the Corporation described below in Article V111 shall constitute the Executive
Committee, which shall be a standing committee of the Board with corporate authority, as defined above in
Article VI, Section A of these bylaws.

SECTION B. DUTIES AND POWERS

The Executive Committee shall have general supervision of the affairs of the Corporation between
meetings of the Board, fix the hour and place of meetings, make recommendations to the Board, and
perform such other duties as are specified in these bylaws. The Executive Committee shall be subject to the
orders of the Board, and none of its acts shall conflict with action taken by the Board. The Executive
Committee shall report its actions to the Board in a timely fashion.

SECTION C. MEETINGS

The Executive Committee shall have regular monthly meetings. The Executive Committee will
normally meet two weeks prior to the scheduled monthly meeting of the Board of Directors, or at another
time to be fixed by the members of the committee, provided that the meeting time chosen shall be
sufficient to provide timely notice to the Board of Directors of the agenda items and other business
proposed by the Executive Committee for discussion at the monthly meeting of the Board. Special
meetings of the Executive Committee may be called by the President, and shall be called upon the written
request of two members of the committee.

ARTICLE VIII. OFFICERS AND AGENTS

SECTION A. OFFICERS

The officers of the Corporation shall consist of a President, a Vice President, an Immediate
Past President, a Secretary, and a Treasurer. Terms for president, vice president and immediate past
president shall be for one year. Terms for Secretary and Treasurer shall be for 2 years, each of whom
shall be elected by the Board at its annual meeting. The treasurer and secretary positions may have
designated assistants who may also serve two-year terms. Duties and capacities of the assistants shall
be established by Board procedures. Such other officers and assistant officers and agents as may be
8



deemed necessary may be elected or appointed by the Board. Only persons duly elected or appointed to
the Board may serve as officers, except for the Immediate Past President under the circumstances set
forth in Article VIII, Section | of these bylaws. Board members may hold two (2) or more offices at the
same time, except that the offices of President and Secretary may not be held by the same person
concurrently.

SECTION B. PRESIDENT

The President shall be the principal officer of the Corporation. Subject to the control of the
Board, the President shall preside at all meetings of the Board as chairperson of the Board. He or she
may sign, with the Secretary or any other officer of the Corporation authorized by the Board, such
documents and deeds of the Corporation as necessary or appropriate including, but not limited to,
mortgages, bonds, contracts, or other instruments which the Board has authorized to be executed,
except in cases where the signing and execution thereof shall be expressly delegated by the Board or by
these bylaws to some other officer or agent of the Corporation, or shall be required by law to be
otherwise signed or executed, and, in general, shall discharge all duties incident to the office of
President and such other duties as may be assigned to him or her by the Board from time to time.

SECTION C. VICE PRESIDENT

The Vice President shall serve as the president-elect. During the absence or disability of the
President, the Vice President shall exercise all of the functions of the President. He or she shall have
such powers and discharge such duties as may be assigned to him or her from time to time by the
Board.

SECTION D. IMMEDIATE PAST PRESIDENT

The Immediate Past President shall provide advice and counsel to the President and Vice
President.

SECTION E. SECRETARY

The Secretary shall: (a) be responsible for the keeping of the minutes of the Board and
Committee meetings in one or more books provided for that purpose; (b) see that all notices are duly
given in accordance with the provisions of these bylaws or as required by law; (c) be custodian of and
maintain copies of all corporate records, including all notices and voting records, whether in electronic
of paper form; and (d) in general, discharge all duties incident to the office of Secretary and such other
duties as from time to time may be assigned to him or her by the President or by the Board.

In the event that the electronic communication, such as email, is used for notice of meetings
and voting on informal actions pursuant to Article V, Sections C and G respectively, the Secretary shall
maintain signed consents for every director and other individuals entitled to notice under these bylaws.
Said consents shall include: (1) express authorization to receive notice by email or other electronic
communication; (2) the preferred electronic address for the Corporation to communication with the
individual; and (3) contain such additional information as may be requested by the Board of Directors.

SECTION F. TREASURER

The Treasurer shall: (a) monitor the financial books of the Corporation; (b) keep regular books
of account and make them available for inspection at all times by the directors of the Corporation; (c)
render to the Board of Directors from time to time as may be required of him or her, an account of the
financial condition of the Corporation; and (d) in general, discharge all duties incident to the office of
Treasurer, and such other duties as may be assigned to him or her by the President or by the Board.
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SECTION G. EXECUTIVE DIRECTOR

If an Executive Director is hired, he or she shall supervise and be principally responsible for the
day-to-day administrative management of the Corporation, and shall work closely with the President to
ensure that all corporate functions are adequately carried out. He or she may sign, with the Secretary
or any other officer of the Corporation authorized by the Board, such documents and deeds of the
Corporation as necessary or appropriate including, but not limited to, mortgages, bonds, contracts, or
other instruments which the Board has authorized to be executed, except in cases where the signing and
execution thereof shall be expressly delegated by the Board or by these bylaws to some other officer or
agent of the Corporation, or shall be required by law to be otherwise signed or executed. The duties
and responsibilities of the Executive Director shall include: (a) carrying out all policies established by
the Board; (b) preparing an annual budget showing expected revenues and expenditures as required by
the Board; (c) selecting, employing, training, supervising and discharging all other employees of the
Corporation; (d) attending meetings of the Board and committees of the Board whenever possible; (e)
supervising the business affairs to insure that funds are collected and obligations are paid out in a
timely and advantageous fashion; (f) preparing and presenting to the Board regular reports reflecting
accomplishment of corporate goals and the organization’s mission. Additional details regarding the
responsibilities of the Executive Director are described in the NORDP Policies document, located on
the NORDP Web site.

SECTION H. DELEGATION OF AUTHORITY

In case of the absence of any officer of the Corporation, or for any other reason that it may
deem sufficient, the Board may either delegate the powers or duties of such officer to any director or
employee of the Corporation, for the time being, or may eliminate some or all of such powers or duties
of such officer, provided a majority of the entire Board concurs therein.

SECTION I. ELECTION AND TERM OF OFFICE

The officers of the Corporation shall be elected by the Board at the annual meeting of the
Board of Directors, or at another regular or special meeting called for that purpose, after due notice has
been given. The Secretary and the Treasurer shall serve for two years. The Vice President normally serves
one year as Vice President and then a second year as President. If a member is elected directly to the
presidency, the term shall be for one year. The President shall then serve one year as Immediate Past
President. In the event the outgoing President’s term as a member of the Board of Directors expires or
terminates for any reason upon conclusion of such individual’s term as President or prior to the end of his
or her term as Immediate Past President, such individual shall serve as Immediate Past President for the
term specified in the bylaws, notwithstanding the requirement in Article VIII, Section A that only persons
elected or appointed to the Board may serve as officers, and such individual shall also serve as a non-
voting member of the Board of Directors for such time as he or she serves in the office of Immediate Past
President. Each officer shall hold office until the first of the following to occur: until his or her
successor shall have been duly elected; or until his or her death or disability, or until he or she shall
resign in writing; or until he or she shall have been removed in the manner hereinafter provided.
Election or appointment of an officer or agent shall not in itself create contract rights.

Board officer election policies and procedures are described in the NORDP Policies document,
located on the NORDP Web site.

SECTION J. REMOVAL
Any officer or agent may be removed by the Board of Directors whenever, in its judgment, the
10



best interest of the Corporation shall be served thereby, but such removal shall be without prejudice to
the contract rights, if any, of the person so removed.

ARTICLE IX. ADVISORY COUNCILS OR BOARDS

The Board of Directors may from time to time appoint advisory boards or special councils for
specific purposes that do not require corporate action. The composition of such advisory groups may
include persons with professional skills or special experience necessary to advise and inform the Board
of Directors. Such advisory groups shall not have the authority to commit the corporation to any legal
contracts or agreements whether or not related to the business of the corporation. The Board of
Directors shall not lend “apparent authority” to such advisory groups and all related corporate
resolutions shall expressly limit the groups’ authority in this respect.

ARTICLE X. FINANCIAL POLICIES

SECTION A. FISCAL YEAR
The fiscal year of the Corporation shall be from October 1to September 30™.

SECTION B. SALE OF ASSETS

A sale, lease, exchange, mortgage, pledge or other disposition of property or assets of the
Corporation outside the normal course of business may be made by the Board upon such terms and
conditions and for such considerations, which may consist in whole or in part of the money or property,
real or personal, as may be authorized by the Board; provided, however, that a sale, lease, exchange or
other disposition of all or substantially all the property and assets of the Corporation shall be authorized
only upon receiving the vote of two-thirds of the directors in office.

SECTION C. CONTRACTS

The Board may authorize any officer or officers, agent or agents, to enter into any contracts or
execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority
may be general or confined to specific instances.

SECTION D. LOANS

No loans shall be contracted on behalf of the Corporation and no evidence of indebtedness shall
be issued in its name unless authorized by a resolution of the Board. Such authority may be general or
confined to specific instances.

SECTION E. CHECKS, DRAFTS, ETC.

All checks, drafts or other orders for the payment of money, notes or other evidence of
indebtedness issued in the name of the Corporation, shall be signed by such officer or officers, agent or
agents of the Corporation and in such manner as shall from time to time be determined by resolution of
the Board. The President is authorized hereby to negotiate contracts for the purchase of budgeted
goods and services in furtherance of the corporate objectives up to $15,000.00 per item.

The President is hereby authorized to spend up to $5,000.00 per item for the purchase of non-
budgeted goods or services used in furtherance of corporate objectives.

SECTION F. DEPOSITS

All funds of the Corporation not otherwise employed shall be deposited from time to time to
11



the credit of the Corporation in such banks, trust companies or other depositories as the Board may
select.

SECTION G. GIFTS

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

ARTICLE XI. INDEMNIFICATION OF DIRECTORS AND OFFICERS

SECTION A. INDEMNIFICATION IN ACTIONS OTHER THAN BY OR IN THE RIGHT OF THE
CORPORATION

The Corporation shall indemnify any person who was or is a party, or is threatened to be made
a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the Corporation) by reason of
the fact that he or she is or was a director, officer, employee or agent of the Corporation, or who is or
was serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys'
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person
in connection with such action, suit or proceeding, if such person acted in good faith and in a manner
he or she reasonably believed to be in, or not opposed to, the best interests of the Corporation, and,
with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct
was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption
that the person did not act in good faith and in a manner which he or she reasonably believed to be in,
or not opposed to, the best interests of the Corporation, or, with respect to any criminal action or
proceeding, that the person had reasonable cause to believe that his or her conduct was unlawful.

SECTION B. INDEMNIFICATION IN ACTIONS BY OR IN THE RIGHT OF THE CORPORATION

The Corporation shall indemnify any person who was or is a party, or is threatened to be made
a party, to any threatened pending or completed action or suit by or in the right of the Corporation to
procure a judgment in its favor by reason of the fact that such person is or was a director, officer,
employee or agent of the Corporation, or is or was serving at the request of the Corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorneys' fees) actually and reasonably incurred by such person
in connection with the defense or settlement of such action or suit, if such person acted in good faith
and in a manner he or she reasonably believed to be in, or not opposed to, the best interests of the
Corporation, provided that no indemnification shall be made in respect of any claim, issue or matter as
to which such person shall have been adjudged to be liable for negligence or misconduct in the
performance of his or her duty to the Corporation, unless, and only to the extent that the court in which
such action or suit was brought shall determine upon application that, despite the adjudication of
liability, but in view of all the circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses as the court shall deem proper.

SECTION C. RIGHT TO PAYMENT OF EXPENSES

To the extent that a director, officer, employee or agent of the Corporation has been successful,
on the merits or otherwise, in the defense of any action, suit or proceeding referred to in Sections (A)
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and (B) of this Article, or in defense of any claim, issue or matter therein, such person may be
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such
person in connection therewith.

Notwithstanding the provisions set forth herein above, any expenses incurred by an officer or
director, in obtaining legal counsel, shall be exempt from the provisions of this section and shall be the
sole and exclusive responsibility of the party engaging the services of additional counsel aside from
that counsel furnished by the Corporation.

SECTION D. DETERMINATION OF CONDUCT

Any indemnification under Sections (A) and (B) of this Article (unless ordered by a court) shall
be made by the Corporation only as authorized in the specific case, upon a determination that
indemnification of the director, officer, employee or agent is proper in the circumstances because he or
she has met the applicable standard of conduct set forth in Sections (A) and (B) of this Article. Such
determination shall be made (1) by the Board of Directors by a majority vote of a quorum consisting of
directors who were not parties to such faction, suit or proceeding; or (2) if such a quorum is not
obtainable, or, even if attainable, if a quorum of disinterested directors so directs, by independent legal
counsel in a written opinion.

SECTION E. PAYMENT OF EXPENSES IN ADVANCE

Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by the
Corporation in advance of the final disposition of such action, suit or proceeding as authorized by the
Board of Directors in the specific case, upon receipt of an undertaking by or on behalf of the director,
officer, employee or agent to repay such amount, unless it shall ultimately be determined that he or she
is entitled to be indemnified by the Corporation as authorized in this Article.

SECTION F. INDEMNIFICATION NOT EXCLUSIVE

The indemnification provided by this Article shall not be deemed exclusive of any other rights
to which those seeking indemnification may be entitled under any agreement, vote of disinterested
directors, or otherwise, both as to action in his or her official capacity and as to action in another
capacity while holding such office, and shall continue as to a person who has ceased to be a director,
officer, employee or agent, and shall inure to the benefit of the heirs, executors and administrators of
such a person.

SECTION G. INSURANCE

The Corporation may purchase and maintain insurance on behalf of any person who is or was a
director, officer, employee or agent of the Corporation, or who is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise, against any liability asserted against such person and incurred by such person
in any such capacity, or arising out of his or her status as such, whether or not the Corporation would
have the power to indemnify such person against such liability under the provisions of this Article.

SECTION H. REFERENCES TO CORPORATION

For purposes of this Article, references to “the Corporation” shall include, in addition to the
surviving corporation, any merging corporation (including any corporation having merged with a
merging corporation) absorbed in a merger which, if its separate existence had continued, would have
had power and authority to indemnify its directors, officers, and employees or agents, so that any
person who is or was a director, officer, employee or agent of such merging corporation or is or was

13



serving at the request of such merging corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under
the provisions of this Article with respect to the resulting or surviving corporation as such person
would have with respect to such constituent corporation if its separate existence had continued.

SECTION |I. OTHER REFERENCES

For purposes of this Article, references to “other enterprises” shall include employee benefit
plans; reference to “fines” shall include any excise taxes assessed on a person with respect to an
employee benefit plan; and references to “serving at the request of the corporation” shall include any
service as a director, officer, employee or agent of the corporation which imposes duties on or involves
services by such director, officer, employee or agent with respect to an employee benefit plan, its
participants, or beneficiaries. A person who acted in good faith and in a manner he or she reasonably
believed to be in the best interests of the participants and beneficiaries of an employee benefit plan
shall be deemed to have acted in a manner “not opposed to the best interests of the corporation” as
referred to in this Article.

ARTICLE XII. MISCELLANEOUS

SECTION A. WAIVER OF NOTICE OF MEETINGS

Whenever any notice is required to be given to any director or committee member of the
Corporation under the provisions of these bylaws or under the provisions of the Articles of
Incorporation or under the provisions of the Illinois General Not-For-Profit Corporation Act, a waiver
thereof in writing, signed by the person or persons entitled to such notice, whether before or after the
time stated therein, shall be deemed equivalent to the giving of such notice.

SECTION B. AMENDMENTS

The Articles of Incorporation and these bylaws may be altered, amended or repealed, and new
articles and bylaws may be adopted by a vote of two- thirds of the directors present at any regular
meeting or any special meeting called for that purpose. Notice of the proposed amendment (including
the suggested text of the change) shall be given in writing to all directors at least twenty days before
the meeting at which the vote thereon is to be taken, and shall identify the persons proposing the
amendment.

SECTION C. SEVERABILITY

The invalidity or unenforceability of any provision in these bylaws shall not affect the validity
or enforceability of the remaining provisions.
SECTION D. FORUM FOR DISPUTE RESOLUTION

Being an organization committed to doing charitable work, it is the policy of the Board of
Directors to seek amicable resolution of disputes that arise within the legal context of this Corporation,
its directors, officers, employees and agents. It is in the best interest of the corporation that disputes be
resolved in a manner that will avoid civil litigation. Attached to these bylaws as Addendum A is the
Dispute Resolution Policy, which shall be the policy of the Corporation.

SECTION E. DIRECTOR CONFLICT OF INTEREST

Directors should scrupulously avoid transactions in which the director has a personal or
material financial interest, or with entities of which the director is an officer, director, or general

14



partner. Therefore, the policy of the corporation concerning conflict of interest and matters involved
with compensation of employees has been set forth and attached hereto as Addendum B to these
bylaws.

SECTION F. SEAL

The Corporation shall not maintain a corporate seal.

SECTION G. BOOKS AND RECORDS

The Corporation, at its offices, shall keep correct and complete books and records of account
and shall also keep minutes of the proceedings of its Board and committees, and shall keep a record of
the names and addresses of all Board and committee members. All books and records of the
Corporation may be inspected by a director, or his agent or attorney at any reasonable time.

SECTION H. CONFIDENTIALITY

As part of their fiduciary duties owed to the Corporation, all directors, officers, committee
members, and other agents of the Corporation are expected to maintain appropriate confidentiality of
information related to the Corporation, including, but not limited to, donor and supporter lists and
related records, fundraising strategies, financial information about the Corporation, organizational
plans, marketing information, expense information, personnel matters, and computer passwords (all
whether in electronic or paper format), and to prevent unauthorized disclosure of such information to
any outside party, except to the extent that such information is otherwise disclosed in accordance with
the ordinary course of business to the public or third parties, or otherwise is required to be disclosed
under applicable law. Such confidentiality is expected to be maintained at all times subsequent to
service to the Corporation. Each director, officer, and key employee shall annually complete a
confidentiality agreement. Notwithstanding the dispute resolution provision contained in Addendum A,
the Corporation may enforce this provision as it deems appropriate (including mediation and arbitration
at its option), and it shall be entitled to recover attorneys’ fees and costs against those found liable for
violating this provision.
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CERTIFICATION OF ADOPTION OF BYLAWS

The undersigned, being the duly elected Secretary of National Organization of Research
Development Professionals, an Illinois not-for-profit corporation, does hereby certify that the
attached bylaws of said Corporation were adopted by the official act of the Board of Directors on
July 10, 2019 and the same do now constitute the bylaws of the Corporation.

Dated this 10th day of July, 2019.

MMM Uéidrdnu/

Secretatfil ¥
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ADDENDUM A

TO THE BYLAWS OF THE NATIONAL ORGANIZATION OF RESEARCH
DEVELOPMENT PROFESSIONALS

DISPUTE RESOLUTION POLICY

In the event a dispute may arise between two or more persons operating under the authority of these bylaws, the parties
to the dispute shall submit the circumstances and issues in dispute for mediation or arbitration as follows:

Article | - Mediation

A. Each party to the dispute shall select a representative, who may be an attorney or other agent or other trusted person,
and the parties shall select a mediator who is an impartial and disinterested person to mediate the matter in a
fair and impartial manner.

B. The goal of the mediation process and the mediator is to bring about an amicable, voluntary resolution of the
dispute, and the parties shall make a good faith effort to work with one another and the mediator to effect
such a resolution of their dispute.

C. The mediator may hold joint and separate conferences with the parties. Such conferences shall be private and all
communications therein confidential unless the parties otherwise agree.

D. Information disclosed by a party to a mediator in the performance of mediation functions shall not be disclosed voluntarily
or by compulsion. All files, records, reports, documents, or other papers prepared by a mediator shall be considered
confidential. The mediator shall not produce any such confidential records of, or testify in regard to, any mediation
conducted by him, on behalf of any party to any cause pending in any type of proceeding.

E. Compensation for the mediator, if any, shall be paid equally by the parties in dispute.

F. The mediator shall have sole discretion to make the determination that the parties have reached an impasse and no
voluntary resolution will be forthcoming.

Article Il - Arbitration

A. If the parties cannot come to a voluntary agreement as a result of the mediation and the mediator makes the
determination that the parties have reached an impasse and no voluntary resolution will be forthcoming, the
parties shall submit the matter for arbitration.

B. Each party to the dispute shall select an impartial, disinterested person to be part of the arbitration panel.

C. The persons so selected shall appoint one or more additional person(s) as may be necessary to provide an odd-
numbered mediation panel and such additional person(s) shall be similarly qualified as to all of the parties
in conflict.

D. When the arbitration panel is assembled the parties in conflict shall be permitted to present evidence and arguments in
support of their position and the panel shall deliberate as necessary to resolve the problems. In all matters the panel
shall first seek to reconcile the conflicting parties. If reconciliation is not possible then the panel shall arbitrate a
solution and such solution shall be binding upon all parties.

E. Compensation for the arbitration shall be paid equally by the parties.

No person shall bring any dispute under these bylaws to any court of law or chancery without first proceeding under
the above conflict resolution procedure. Unless the determination of the arbitration panel is clearly in conflict with the laws of
the State of Illinois or in such venue as is appropriate no court shall reverse or otherwise amend the determination except as may
be necessary to correct a minor discrepancy.

Attest: Mml?«u ggmfm . Date: 10 July 2019

Secretary"
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ADDENDUM B

TO THE BYLAWS OF THE
NATIONAL ORGANIZATION OF RESEARCH DEVELOPMENT PROFESSIONALS
CONFLICT OF INTEREST POLICY,
POLICY AGAINST EXCESS BENEFIT TRANSACTIONS

& POLICY REGARDING RESTRICTIONS ON FUNDS

Article | — Purpose

The purpose of these policies is to protect the interest of National Organization of Research Development Professionals
(the “Corporation™) and its tax-exempt status when it is contemplating entering into a transaction or arrangement that might
benefit the private interest of an officer or director. This policy is intended to supplement but not replace any applicable state
laws governing conflicts of interest applicable to nonprofit and charitable corporations.

Article Il — Definitions

A. Interested Person. Any director, principal officer, or member of a committee with Board-delegated powers who has a
direct or indirect financial interest, as defined below, is an interested person.

B.  Financial Interest. A person has a financial interest if the person has, directly or indirectly, through business,
investment or family:

1. An ownership or investment interest in any entity with which the Corporation has a transaction or
arrangement, or

2. A compensation arrangement with the Corporation or with any entity or individual with which the Corporation

has a transaction or arrangement, or

3. A potential ownership or investment interest in, or compensation arrangement with, any entity or individual

with which the Corporation is negotiating a transaction or arrangement.

C.  Compensation. Compensation includes direct and indirect remuneration as well as gifts or favors that are substantial in
nature. A financial interest is not necessarily a conflict of interest. Under Article Ill, Section B, a person who has a
financial interest may have a conflict of interest only if the appropriate board or committee decides that a conflict of
interest exists.

Article 11l — Procedures

A. Duty to Disclose. In connection with any actual or possible conflicts of interest, an interested person must disclose
the existence of his or her financial interest and must be given the opportunity to disclose all material facts to the
directors and members of committees with Board-delegated powers considering the proposed transaction or
arrangement.

B.  Determining Whether a Conflict of Interest Exists. After disclosure of the financial interest and all material facts, and
after any discussion with the interested person, he/she shall leave the Board or committee meeting while the
determination of a conflict of interest is discussed and voted upon. The remaining Board or committee members shall
decide if a conflict of interest exists.

C.  Procedures for Addressing the Conflict of Interest.

1. An interested person may make a presentation at the Board or committee meeting, but after such presentation,
he/she shall leave the meeting during the discussion of, and the vote on, the transaction or arrangement that
results in the conflict of interest.

2. The President or committee chairperson shall, if appropriate, appoint a disinterested person or committee to
investigate alternatives to the proposed transaction or arrangement.
3. After exercising due diligence, the Board or committee shall determine whether the Corporation can obtain a
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D.

more advantageous transaction or arrangement with reasonable efforts from a person or entity that would not
give rise to a conflict of interest.

If a more advantageous transaction or arrangement is not reasonably attainable under circumstances that
would not give rise to a conflict of interest, the Board or committee shall determine by a majority vote of the
disinterested directors whether the transaction or arrangement is in the Corporation’s best interest and
whether the transaction is fair and reasonable to the Corporation, and shall make its decision as to whether to
enter into the transaction or arrangement in conformity with such determination.

Violations of the Conflicts of Interest Policy.

1.

If the Board or committee has reasonable cause to believe that a member has failed to disclose actual or possible
conflicts of interest, it shall inform the member of the basis for such belief and afford the member an opportunity
to explain the alleged failure to disclose.

If, after hearing the response of the member and making such further investigation as may be warranted in the
circumstances, the Board or committee determines that the member has in fact failed to disclose an actual or
possible conflict of interest, it shall take appropriate disciplinary and corrective action, including removal from
the Board.

Article IV — Records of Proceedings

The minutes of the Board and all committees with Board-delegated powers shall contain:

A.

The names of the persons who disclosed or otherwise were found to have a financial interest in connection with an
actual or possible conflict of interest, the nature of the financial interest, any action taken to determine whether a
conflict of interest was present, and the Board’s or committee’s decision as to whether a conflict of interest in fact
existed.

The names of the persons who were present for discussions and votes relating to the transaction or arrangement,
the content of the discussion, including any alternatives to the proposed transaction or arrangement, and a record
of any votes taken in connection therewith.

Article V — Compensation and Avoiding Excess Benefits

A.

B.

A voting member of the Board of Directors who receives compensation, directly or indirectly, from the Corporation
for services is precluded from voting on matters pertaining to that member’s compensation.

A voting member of any committee whose jurisdiction includes compensation matters and who receives
compensation, directly or indirectly, from the Corporation for services is precluded from voting on matters
pertaining to that member’s compensation.

Persons who receive compensation, directly or indirectly, from the Corporation, whether as employees or
independent contractors, are precluded from membership on any committee whose jurisdiction includes
compensation matters. No person, either individually or collectively, is prohibited from providing information to
any committee regarding compensation.

All compensation arrangements shall be reviewed by the Corporation at least every other year to assure that
compensation is reasonable and is the result of arm’s-length bargaining. Decisions regarding compensation shall
be made only after the Board or an appropriate independent committee examines relevant financial information
regarding compensation received by similarly situated individuals for similar services performed. The Board or
appropriate committee shall examine the data on compensation paid by at least three comparable organizations in
the same or similar communities for similar services (or at least five such comparable organizations in the event
that the Corporation receives in excess of $1,000,000 during the current period during which compensation is set
or during the previous accounting period) . A copy of such relevant comparable financial information, including
a description of how the data was obtained, shall be maintained as a part of the records of Board or appropriate
committee making such compensation decision.

Article VI — Annual Statements

Each director, principal officer and member of a committee with Board-delegated powers shall annually sign a statement
which affirms that such person:

A. Has received a copy of the conflicts of interest policy,
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Has read and understands the policy,

Has agreed to comply with the policy, and

Understands that the Corporation is a charitable organization and that in order to maintain its federal tax
exemption it must engage primarily in activities which accomplish one or more of its tax-exempt purposes.

Article VII — Periodic Reviews

To ensure that the Corporation operates in a manner consistent with its charitable purposes and that it does not engage
in activities that could jeopardize its status as an organization exempt from federal income tax, periodic reviews shall be
conducted by the Secretary or Treasurer. The periodic reviews shall, at a minimum, include the following subjects:

A
B.
C

Whether compensation arrangements and benefits are reasonable and are the result of arm’s-length bargaining.
Whether provider services result in inurement or impermissible private benefit.

Whether partnership and joint venture arrangements and arrangements conform to written policies, are properly
recorded, reflect reasonable payments for goods and services, further the Corporation’s charitable purposes and do
not result in inurement or impermissible private benefit.

Whether agreements with other providers, employees, and third party entities further the Corporation’s charitable
purposes and do not result in inurement or impermissible private benefit.

Article VIII — Use of Outside Experts

In conducting the periodic reviews provided for in Article VII, the Corporation may, but need not, use outside advisors.
If outside experts are used their use shall not relieve the Board of its responsibility for ensuring that periodic reviews are

conducted.

Article IX - Restrictions on Use

No contributions shall be made by the Corporation to any organization in which any director, officer or highly
compensated employee has an interest, and no donor shall receive financial benefit directly or indirectly from any distribution
made by the Corporation.

Attest: Mm@ngﬂdw . Date: 10 July 2019

Secretary
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