


























NATIONAL ASSOCIATION OF VETERANS

FORM 990, PART V-A - CURRENT OFFICERS, DIRECTORS, AND TRUSTEES
==============================================================

52-1784596

NAME AND ADDRESS

DONNA LEE MCCARTNEY
5480 WISCONSIN AVENUE, SUITE 214
CHEVY CHASE, MD 20815

ANTONIO LARACUENTE
5480 WISCONSIN AVENUE, SUITE 214
CHEVY CHASE, MD 20815

MARGARET HANNON
5480 WISCONSIN AVENUE, SUITE 214
CHEVY CHASE, MD 20815

JACQUELINE G. PARTHEMORE, M.D.
5480 WISCONSIN AVENUE, SUITE 214
CHEVY CHASE, MD 20815

M. RITA I. YOUNG, PH.D.
5480 WISCONSIN AVENUE, SUITE 214
CHEVY CHASE, MD 20815

KIMBERLY J. COLLINS
5480 WISCONSIN AVENUE, SUITE 214
CHEVY CHASE, MD 20815

CURTIS KAPSNER, M.D.
5480 WISCONSIN AVENUE, SUITE 214
CHEVY CHASE, MD 20815

DAVID JOHNSON, PH.D.
5480 WISCONSIN AVENUE, SUITE 214
CHEVY CHASE, MD 20815

TITLE AND AVERAGE HOURS PER
WEEK DEVOTED TO POSITION

CHAIR
10.00

VICE-CHAIR
4.00

DIRECTOR
2.00

DIRECTOR
2.00

DIRECTOR
2.00

SECRETARY/TREASURER
2.00

DIRECTOR
2.00

DIRECTOR
2.00

COMPENSATION

NONE

NONE

NONE

NONE

NONE

NONE

NONE

NONE

CONTRIBUTIONS
TO EMPLOYEE

BENEFIT PLANS

NONE

NONE

NONE

NONE

NONE

NONE

NONE

NONE

EXPENSE ACCT
AND OTHER
ALLOWANCES

NONE

NONE

NONE

NONE

NONE

NONE

NONE

NONE
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NATIONAL ASSOCIATION OF VETERANS

FORM 990, PART V-A - CURRENT OFFICERS, DIRECTORS, AND TRUSTEES
==============================================================

52-1784596

NAME AND ADDRESS

EILEEN LENNON, PH.D.
5480 WISCONSIN AVENUE, SUITE 214
CHEVY CHASE, MD 20815

NANCY WATTERSON-DIORIO
5480 WISCONSIN AVENUE, SUITE 214
CHEVY CHASE, MD 20815

THOMAS STRIPLING
5480 WISCONSIN AVENUE, SUITE 214
CHEVY CHASE, MD 20815

BARBARA F. WEST
5480 WISCONSIN AVENUE, SUITE 214
CHEVY CHASE, MD 20815

JONATHAN GARDNER, FACHE
5480 WISCONSIN AVENUE, SUITE 214
CHEVY CHASE, MD 20815

TERRENCE HANNIGAN
5480 WISCONSIN AVENUE, SUITE 214
CHEVY CHASE, MD 20815

DIRECTORS & OFFICES INSURANCE

TITLE AND AVERAGE HOURS PER
WEEK DEVOTED TO POSITION

DIRECTOR
3.00

DIRECTOR
2.00

DIRECTOR
2.00

EXECUTIVE-DIRECTOR
47.00

DIRECTOR
2.00

2.00

COMPENSATION

NONE

NONE

NONE

157,430.

NONE

NONE

NONE

CONTRIBUTIONS
TO EMPLOYEE

BENEFIT PLANS

NONE

NONE

NONE

22,043.

NONE

NONE

NONE

EXPENSE ACCT
AND OTHER
ALLOWANCES

NONE

NONE

NONE

1,010.

NONE

NONE

1,750.

-------------- --------------

============== ============== ==============
GRAND TOTALS 157,430. 22,043. 2,760.

74622U 573Y 02/09/2009 15:08:40 V07-8.7 28 STATEMENT 9



NATIONAL ASSOCIATION OF VETERANS

FORM 990, PART V-B - FORMER OFFICERS, DIRECTORS, AND TRUSTEES
=============================================================

52-1784596

NAME AND ADDRESS LOANS AND ADVANCES COMPENSATION

CONTRIBUTIONS
TO EMPLOYEE

BENEFIT PLANS

EXPENSE ACCT
AND OTHER
ALLOWANCES

GRAND TOTALS NONE NONE NONE NONE
============== ============== ============== ==============
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NATIONAL ASSOCIATION OF VETERANS

FORM 990, PART VIII - ACCOMPLISHMENT OF EXEMPT PURPOSES
=======================================================

EXPLANATION OF HOW EACH ACTIVITY FOR WHICH INCOME
LINE IS REPORTED IN COLUMN (E) OF PART VII CONTRIBUTED

NO. IMPORTANTLY TO THE ACCOMPLISHMENT OF EXEMPT PURPOSES

52-1784596

93A REGISTRATION FEES FOR EDUCATIONAL CONFERENCES AND WORKSHOPS.
NAVREF CONDUCTED TWO (TWO AND HALF DAY) EDUCATIONAL
CONFERENCES FOR THE VA-AFFILIATED NONPROFIT RESEARCH AND
EDUCATION CORPORATIONS. IN ADDITION, NAVREF SPONSORED A
ONE-DAY CONFERENCE FOR INDUSTRY RESEARCH SPONSORS.
THESE CONFERENCES AND WORKSHOPS FURTHER NAVREF'S MISSION OF
PROMOTING THE HIGHEST STANDARDS OF FISCAL AND ADMINISTRATIVE
MANAGEMENT OF THESE FOUNDATIONS. THE CONFERENCES WERE
OPEN TO MEMBERS AND THE GENERAL PUBLIC.

94 MEMBER DUES PROVIDE CORE FUNDING FOR THE ASSOCIATION'S
PROGRAMS AND SERVICES AS DESCRIBED IN PART III OF THIS
RETURN.

STATEMENT 11
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NATIONAL ASSOCIATION OF VETERANS 52-1784596

SCHEDULE A, PART I - COMPENSATION OF THE FIVE HIGHEST PAID EMPLOYEES
====================================================================

NAME AND ADDRESS

ANGELA MURAKAMI
5480 WISCONSIN AVENUE
SUITE 214
CHEVY CHASE, MD 20815

TITLE AND AVERAGE
HOURS PER WEEK

DEVOTED TO POSITION

PROGRAM DIRECTOR
43.00

TOTAL COMPENSATION

COMPENSATION

77,515.

77,515.
==========

CONTRIBUTIONS
TO EMPLOYEE

BENEFIT PLANS

11,177.

11,177.
==========

EXPENSE
ACCOUNT

1,436.

1,436.
==========
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NATIONAL ASSOCIATION OF VETERANS

Description of Property

DEPRECIATION

2007 52-1784596

Date -Unadjusted 1""79 expo
placed in Cost Bus. reduction Basis Basis for

Asset description service or basis % in basis Reduction deoreciation
FURNITURE & EOUIPM 73 716. 100.000 73 716.
COMPUTER SERVER 10/0512007 4 639. 100.000 4 639.
COMPUTER 09/0412008 1.899. 100.000 1.899.

Beginn'lng I Ending
Accumulated Accumulated Me­
depreciation depreciation I thnrllConv.

47.113. 1 53.134.1200DS HY

928.ls1

32.ls1

Ufe

5.000

5.000

MA
AcmJ CRS
c1assl class

7

Current-year
179

expense
Current~year

depreciation

6.021.

928.

32.

Less: Retired Assets .

Subtotals. • • • • 80 254- 80 254. 47 113. 54 094-

Listed Property

Less: Retired Assets . . . . . . .

Subtotals .....

TOTALS ••••••

AMORTIZATION
80.254. .h-9Bl.

Asset descriotion

Date
placed in
service

Cost
or

basis

Ending
Accumulated Accumulated
amortization amortization Code Life

Current~year

amortization

TOTALS •••••.••..•.••••••

"Assets Retired
JSA
7X90241.000
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NATIONAL ASSOCIATION OF VETERANS

FEDERAL FOOTNOTES
=================

52-1784596

THE EXECUTIVE DIRECTOR ALSO HAS A SEVERANCE PACKAGE, PAYABLE IN THE
EVENT THE BOARD CANCELS HER EMPLOYMENT CONTRACT FOR ANY REASON OTHER
THAN CERTAIN STIPULATED REASONS. THE AMOUNT PAYABLE WOULD BE HER
MONTHLY SALARY IN EFFECT AT THE TIME, MULTIPLIED BY YEARS OF SERVICE
UP TO 12 YEARS. AT SEPTEMBER 30, 2008 $146,950 WOULD HAVE BEEN
PAYABLE HAD THIS CLAUSE BEEN INVOKED.

STATEMENT 1
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N~.=¥REF
National Assoctation of Veterans) Research and Education' Foundations

5480 Wisconsin Avenue, Suite 214' Chevy Chase, MD 20815

301.656.5005 Enlall: navref@navref.org
ICAx: 30t656.5008 Web:Www.lIBvref,org

NAVREF Bylaws

Article 1. Name. The name of this corporation shall be "National Association of Veterans' Research and Education

Foundations" (hereinafter the "Association').

Article 2. Offices.

The Association shall maintain in the Districtof Columbia aregistered office and aregistered agent whose office is

identical with such registered office as required by the District of Columbia Nonprofit Corporation Act. The principal

office of the Association shall be located and continuously maintained in the District of Columbia or at alocation

determined by the Board of Directors (hereinafter the "Board").

Article 3- Association Members

Section 3.1 Association Membership. There shall be two classes of members, one of which ('Class A') shall be

non-profit corporations established under 38 U.S.C. 7361-7368. The sec()nd ('Class B") shall consist of private

individuals and organizations interested InthePurposes and activities oftheAssoclation. Class Bmembers shall

have all the privileges of membership In the Association.

Section 3.2.1 Procedures for Admission as a Member. Any organization eligible forClass·A membership in the

Association shall make applicationbysubrnilting aresolution by its board of directors to the Executive Director ofthe

Association. Such communication shall include acopy of the organization's most recent IRS Form 990 and payment

oftheannualdues as set by the Board.

3.2.2ClassB Membership. Private Individuals and organizations interested in ClassB membership may file an

application form with the Executive Directorotthe Association, together with such other information as may.be

required by the Board.

3;2.3 MembershJpApplication RevlewanclApproval. The 130ard shall establish aconsistent policy for the review

and.approval of applications for Class Aorelass Bmembership.

Section 3.3 Transfer of Memberllhip. Association membership Is not transferable or assignable.

SlICtion3.4 Resignation ofMembers. Any Association Member may resign bY giving written notice ofthe

resignation to the Executive Director. Annual (jues will not be refunded orpl'Pnated 'nsuch ecircumstance.



Section 3.5 Suspension or Expulsion of Members. Any Association Member may be suspended or expelled from

membership in the Association for cause upon athree-fourths (3/4) vote of the Board. provided that the Member

receives written notice of the grounds for such suspension or expulsion and an opportunity to be heard at the

meeting of the Board at which such matter will be considered, For purposes hereof. "cause" shall be deemed to

inciude afaiiure to meet the requirements for membership in the Association or a failure to comply with these Bylaws

or the requirements of 38 U.S.C. 7361-7368.

Section 3.6.1 Voting by Association Members. Members shall be entitled to vote on any matter that comes before

the Members. Each Member shall have one (1) vote, Each Ciass AMember and each Class BOrganization Member

shall designate in writing asingle individual who shall be entitled to cast that Member's vote on all matters brought to

avote of the Members. Unless agreater number is required by these Bylaws or by applicable law. the affimnatlve

vote of the majority of Members present and voting at the meeting at which aquorum is present shall be the act of

the Members.

Section 3.6.2 Voting by Association Members. Voting on all matters may be conducted in person or by mail.

telephone cali, facsimile. electronic mail, or any other means of electronic or telephonic transmission; provided, that

the member shall state, or shall submit infomnation from which it can be determined, that the method of voting chosen

was authorized by the Member.

Section 3.7 Meetings of the Association Membership. There shall be an Annuai Meeting of the Members for the

purpose of transacting any business that may come before such meeting. Such Annual Meeting shali be held each

calendar year, at such time and place as shall be designated by the Board. Special meetings of the Members may be

calied by the Board, the Chair, the Secretary or by Members together haVing at least twenty percent (20%) of the

votes entitled to be cast at such meeting.

Section 3.8 Notice to Association Members. Notice stating the place, day, and hour of the Annual Meeting and, in

cases of aspecial meeting, the purpose or purposes for which the meeting is calied, shall be sent to every Member

of the Association not less than thirty (30) days or more than fifty (50) days before the meeting, either personally, by

mail or electronic email, by the Executive Director or other officer of the Board. If mailed, such notice shall be

deemed to be delivered when deposited in the United States mail addressed to the Member at its address as it

appears on the books and records of the Association.

Section 3.9 Quorum. At any meeting of the Members. the presence. in person or by proxy, of twenty-five percent

(25%) of the Members shall constitute aquorum. Aduly organized meeting of Members may continue to do business

until adjournment, notwithstanding the withdrawal of enough Members to leave less than aquorum, If the number in



attendance is initially less than aquorum, or if aduiy organized meeting continues until the withdrawal of enough

members to leave less than 10% of Members, then business may not be conducted, except that the meeting may be

adjourned to another date, time, and place.

Section 3,10 Presiding Officers. All meetings of the Members shall be presided over by the Chair of the Board. If

the Chair is not present, the Vice-Chair of the Board shall preside over the meeting. If the Vice-Chair is not present, a

Chair of the meeting shall be eiected by the Members present at the meeting and shall serve as Chair at that meeting

only. If the Secretary is not present, the Chair of the meeting shall appoint a Secretary of the meeting. The Chair of

the meeting shall determine the qualification of voters and the results of ballots.

Section 3,11 Proxies, At all meetings of Members, aMember may vote by proxy executed in writing by the Member

or by its duly authorized representative. Such proxy shall be filed with the Executive Director of the Association

before or at the time of the meeting.

Article 4- Dues

Section 4,1 Setting Dues. The dues for Class Aand Class Bmembers shall be set by the Board. Dues are payable

to the Association and shall be sent to the Association office. For good cause shown, the Board shall have the

authority, upon application by aMember, to waive or reduce the annual dues, on acase by case basis, for that

Member. The Board may delegate to the Chair, Treasurer and Executive Director, or to acommittee established by

the Board, the authority to waive or reduce the annual dues for aMember. Any waiver or reduction in dues granted

under such adelegation of authority shall be reviewed by the Board at Its next meeting.

Section 4.2 Payment of Dues. The dues of all Class Aand BMembers of the Association shall be payable annually

at such time as is determined by the Board. If the dues of any Member are unpaid for aperiod of sixty (60) days after

such dues become payable, that membership may be extended at the discretion of the Executive Director until the

next regUlarly scheduled meeting of the Board. Any further extensions must be approved by the Board; absent further

extension, such membership shall automatically terminate. Any prospective Class Amember incorporated for less

than twelve (12) months prior to applying for membership shall pay the minimum amount of dues established by the

Board for the first full or partial membership year,

Article 5- Board of Directors

Article 5.1 General Powers. The property and affairs of the Association shall be managed by or under the direction

of the Board. All corporate powers, except as otherwise provided herein or by law, shall be vested In and exercised

by the Board.



Section 5.2.1 Number of Directors. The number of Class ADirectors shall be not less than seven (7) and not more

than thirteen (13), provided that the Board composition shall be consistent with Section 5.2.3. The number of Class

BDirectors shall be not more than three (3).

5.2.2 Member Origins of Directors (Reference Section 3.1). No two (2) Ciass ADirectors shall be from the same

Class AMember or its affiliated Department of Veterans Affairs (hereinafter "VA") facility. No two (2) Class B

Directors shall be from the same Class BMember organl~ation.

5.2.3 Class ADirector Categories. The Board shall make reasonable efforts to ensure that the Board includes at

least one (1) Director who holds each of the following positions, or positions with equivalent responsibilities, at aVA

medical facility with aClass AMember: Director, Chief of Staff, Associate Chief of Staff for R&D, and Associate

Chief of Staff for Education. If a vacancy in any of these categories occurs, the Board shall be diligent in finding a

replacement from the same category. Additionally, there shall be at least three (3) Directors who are Executive

Directors of Ciass Amember organizations. Additionally, two (2), or such other number as the Board may determine,

At Large Director positions may be filled by persons holding any of the above positions or by Directors of Ciass A

members.

Section 5.3 Term of Class A Directors. Each Class ADirector shall selVe a term of three (3) years beginning at the

Annuai Meeling coinciding with or immediately following their election and concluding at the Annual Meeting three (3)

years thereafter. An individual may selVe no more than two (2) consecutive, full terms as an elected Director. There

is no limit on the total number of terms an individual may selVe as an elected Director provided that there is aone­

year gap after selVing two consecutive, full terms.

Section 5.4 Election of Class ADirectors, Nominations shall be obtained (Reference 5.6) and the election shall

occur annually. At the discretion of the Board, such election shall occur prior to or during the Annual Meeling of the

Members of the Association. The Board will determine the means of voting most suitable for the situation under

consideration. This may include, but is not limited to votes conducted in person, by voice vote or paper ballot, by

mail or facsimile or electronic means. Those receiving the greatest number of votes shall be deemed elected even if

receiving less than amajority. Each year, to the extent practical, one-third of the elected positions shall be open for

election in order to stagger terms.

Section 5,5 Appointment of Class B Directors. The Board shall appoint Class BMembers to selVe on the Board of

Directors. Appointment of Class BMembers shall be for one (1) year and may be renewed by the Board.



Section 5.6 Nomination of Class A Directors. At least eight (8) weeks prior to the Annual Meeting of Members, the

Nominating Committee shall solicit from the Members' boards nominations of individuals for the Board, Such

nominations must be in writing, must identify the category of board member being nominated (Director, COS, ACOS

R&D, ACOS Education, Executive Director or At Large), must include abiography no longer than one page, and

must contain astatement signed by the proposed individual authorizing his or her name to be submitted for election

and if elected, that he or she will uphold the highest ethical standards applicable to directors of nonprofit, tax-exempt

corporations, Such documents must be delivered to the Executive Director not less than four (4) weeks prior to the

Annual Meeting of Members. The Nominating Committee shall review all such nominations and shall present to the

Members aslate of as few as one (1), but no more than three (3), nominees for each position open for election,

Section 5.7 Resignation of Directors. Any Director may resign at any time upon notice to the Chair, with acopy to

the Executive Director, Unless otherwise specified in the notice, the resignation shall take effect immediately upon

receipt, and the ecceptance of the resignation shall not be necessary to make it effective, If achange in

circumstances renders a Director Ineligible to serve, he or she shall infonm the Chair and shall submit aresignation,

In the event that an organization's membership is terminated for any reason, any Director from such tenminated

Member shall be deemed to have resigned his/her position as a Director of the Association upon tenmination of the

Member's membership,

Section 5.8 Removal of Directors. Any Director may be removed from office by amajority vote of the Board for

reasons including, but not limited to: (i) failure to attend three consecutive Board meetings, to participate materially in

matters before the Board, or to comply with the Bylaws, Articles of Incorporation or policies established by the Board;

(ii) incapacitation due to health reasons; or (iii) change in job responsibilities resulting in not meeting the

requirements for Board service.

Section 5.9 Vacancies. If a Director position becomes vacant, such vacancy may be filled at the next meeting of the

Board by the affinmative voto of amajority of the remaining Directors. ADirector appointed to fill avacancy shall

complete the unexpired tenm of his or her predecessor in office, ADirector appointed to fill avacancy for any Class A

position must be qualified for such Class Aposition.

Section 5.10 Meetings of Directors. The Board shall hold regular meetings at least once each quarter of each year.

Any or all Directors may participate in a meeting of the Board or acommittee of the Board in person, by means of

conference telephone or by any other means of communication by which all persons participating in the meeting are

able to hear one another, and such participation shall constitute presence at the meeting, Special meetings of the

Board may be held by written request of at least four (4) Directors to the Executive Director of the Association,



Section 5.11 Quorum. Amajority of the Directors shall constitute aquorum for the transaction of business at any

meeting of the Board,

Section 5.12 Manner of Acting. The act of amajority of the Directors present at ameeting at which aquorum is

present shall be the act of the Board, unless the act of agreater number is required by applicable law, the Articles of

Incorporation or these Bylaws, Each Director shall have one (1) vote on all matters brought before the Board,

Seclion 5.13 Presiding Officer. All meetings olthe Board shall be presided over by the Chair. If the Chair is not

present, the Vice-Chair shall serve as Chair for that meeting only. If the Vice-Chair is not present, the Directors

present shall eiect aChair of the meeting who shall serve as Chair for that meeting only. If the Secretary is not

present, the Chair of the meeting shall appoint aSecretary of the meeting.

Section 5.14 Compensation. Directors shall not be paid for serving on the Board,

Section 5.15 Action Taken Without A Meeting. Any action required or pennltted to be taken at ameeting of the

BOard may be taken without ameeting if all Directors consent in writing to such action,

Section 5.16 Presumption ofAssent. ADirector of the Association who Is present at ameeting of the Board at

whiCh action on any corporate matter Is taken shall be presumed to have assented to the action taken unless (i)

hiS/her abstention from the vote is entered Into the minutes of the meeting; (Ii) his/her dissent is entered In the

minutes of the meeting; (iii) he/she files his/her written dissent or abstention to the action with the Secretary of the

meeting bafore the meeting is adjourned; or (iv) he/she forwards his/her written dissent or abstention by registered

mail to the Executive Director of the Association immediately after adjoummentof the meeting,

Article 6-Committees

Committees. The Board shall designilte aNominating Committee In advance of holding elections to the Board and

Shall detennine Its powers. The Board may designate One or more other committees and may detennine their

powers, ifany, at its discretion,

Article 7- Notices

Section 7.1 Notices. Notices to Directors and Members shall be in writing and delivered personally, bymall or by

electronic mail or facsimile to the Directors and Members at their ilddressesappearing on the books of the

Associiltionor supplied by themforthepurpQse,of notice. Notice by mail.shall be deemed to be given as of the date

the notice is deposited in the United Stales mail.



Section 7,2 Waiver of Notice, Whenever any notice is required to be given to any Member or Director of the

Association under the provisions of these Bylaws, Articies of Incorporation, or applicable law, awaiver thereof in

writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall

be equivaient to the giving of such notice, Neither the business to be transacted nor the purpose of any reguiar or

special meeting of the Members or of the Board need be specified in the waiver of notice of such meeting.

Section 7.3 Waiver of Notice by Attendance. The attendance of any Director or Member at ameeting shail

constitute awaiver of notice of such meeting unless such attendance at ameeting by the Director or Member is for

the purpose of objecting to the transaction of business because the meeting is not lawfully called or convened.

Article 8- Officers

Section 8.1 Number of Officers. The officers of the Association shall consist of aChair, Vice·Chair, Treasurer,

Secretary, Executive Director and such other officers as may be appointed by the Board. The Chair, Vice·Chair,

Secretary and Treasurer constitute the elected officers of the Association and must be chosen from among the

Directors of the Association. Only the positions of Treasurer and Secretary may be heid by the same Director.

Section 8.2 Election of Officers and Term of Office. The elected officers shall be chosen by the new Board at the

first Board meeting follOWing the annual election of Directors; officers shall be elected to tenns of two (2) years, or

until their successors are elected.

Section 8,3 Removal of Officers. An officer elected by the Board may be removed by the Board whenever In its

judgment the best interest of the Association will be served thereby.

Section 8.4 Vacancies. Avacancy in any elected office may be filled by the Board for the unexpired portion of the

term.

Section 8.5 Chair of the Board. The Chair of the Association shall be the Chair of the Board and shall preside at all

meetings of the Board. The Chair shall represent the Board in supervising the Executive Director and may represent

the Association on issues of importance to the organization.

Section 8,6 Vice-Chair of the Board, During the abSence or disability of the Chair, the Vice-Chair shall exercise all

the functions of the Chair, and when so acting, shall have all the powers of and be subject to all the restrictions upon

the Chair. The Vice·Chair shall have such powers and discharge such duties as may be assigned to him or her from

time to time by the Board.



Section 8.7 Treasurer. The Treasurer of the Association shail oversee the financial affairs of the Association. He or

she may be required to be bonded for the faithful perfonmance of his or her duties, in such sum and with such

sureties as the Board may require. He or she may sign, with the Chair of the Board or any other proper officer of the

Association authorized by the Board, any deeds, mortgages, bonds, contracts, or other instruments which the Board

has authorized to be executed, except in cases where the signing and execution thereof shail be expressiy deiegated

by the Board or by these Bylaws to some other officer or agent of the Association. The books, records and papers in

the hands of the Treasurer or Executive Director shail at ail times be subject to the inspection, supervision and

control of the Board. At the expiration of his or her term of office, the Treasurer shail turn over to his or her successor

in office all books, records, papers and other properties of the Association.

Section 8.8 Secretary, Unless otherwise delegated by the Board, the Secretary shall: (i) act as Secretary of ail

meetings of the Board and of such other committees as the Board shail specify; (ii) keep the minutes thereof in the

proper book or books; (iii) see that the reports, statements, and other documents required by law are properly kept

and filed; and (iv) in general, perfonm all the duties incident to the office of Secretary and such other duties as may

from time to time be assigned by the Board. The books, records and papers in the possession of the Secretary or the

Executive Director shall at all times be SUbject to the inspection, supervision and control of the Board. At the

expiration of his or her term of office, the Secretary shail turn over to his or her successor in office ail books, records,

papers and other property of the Association.

Section 8.9 Executive Director, The Executive Director shail be the principal executive officer of the Association.

Except as otherwise provided In these Bylaws, the Executive Director shail supervise and control ail of the routine

business and affairs of the Association, and shall perfonm ail duties incident to the office of Executive Director and

such other duties as may be prescribed or delegated by the Board from time to time, including seeing that ail notices

are given in accordance with these Bylaws or as required by law and being custodian of the Association's corporate

records.

Article 9-Indemnification and Insurance

Section 9.1 Indemnification. To the fuil extent penmitted by and in accordance with the procedures prescribed in the

laws of the District of Columbia, the Association shail indemnify any and ail current and fonmer Directors and any and

all cument and former officers, employees, agents and representatives of the Association for any and all expenses

and liabilities actuaily and necessarily incurred by him or her or imposed on him or her in connection with any actual

or threatened claim, action, suit or proceeding to which any such person is or may be made aparty by reason of

serving or having served in any such capacity with or for the Association.



Section g.2Insurance. The Association shall purchase and maintain insurance on behalf of any person who is or

was aDirector. officer, employee, or agent of the Association. or is or was serving at the request of the Association

as adirector, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise,

against any expenses incurred in any proceeding and any liabilities asserted against him/her and incurred by him/her

in any such capacity, or arising out of his/her status as such, whether or not the Association would have the powers

to indemnify him/her against such expenses or liabilities under the provisions of this Article.

Article 10 - Agents and Representatives

The Board may appoint agents and representatives of the Association, with such powers and to perform such acts

and dulies on behalf of the Association, as the Board may see fit.

Article 11 • Contracts

Unless authorized by the Board, no officer, agent, or employee of the Association shall have any power or authority

to bind the Association by any contract or to pledge its credit, for any purposes or to any amount.

Article 12· Fiscal Year

The fiscal year of the Association shall end on the last day of September or such other date as the Board shall

detennine.

Article 13 - Investments

The Association shall have the right to retain all or any part ofany securities or properties acquired by it and to invest

and reinvest any funds held by it, according to the judgmentO!the !loard

Article 14 - Amendments to Bylaws

These Bylaws may be altered, amended, or repealed and new bylaws may be adopted by amajority vote olthe

Members at any regular orspecial meeting of theMembers at which aquorum is present.

Article 15 - Books and Records

The Association shall keep correct and complete books and records oraccount and shall also keep minutes ofthe

proceedings of its members, the Board,committees, and sUb-comml~ees haVing any of the authority of the B()ard

and shall keep at its registered office in the District ofColumbia and principaloffice of the Association a ~ordof the



names and addresses of Its members entitled to vote. All books and records of the Association may be inspected by

aDirector for any purpose at any reasonable time.

Article 16 - Conflicts of Interest

The Board, its officers and employees with significant decision making authority regarding the resources of the

organization shall abide by the conflict of Interest policy established by theBoard.

Article 17 - Hiring & Membership Recruitment Practices

The Association shall not discriminate on the basis of age, race, color,creed, sexual orientation, national origin,

gender, religion or disability in its hiring and membership recruitment practices.

Section 18.1 VA Headquarters Liaisons. The Chief Research and Development Officer of the VA and the Chief

Office of Academic Affiliations Officer (or Individuals with equivalent VA positions), or their designees subject to

Board approval, shall serve as liaisons between the Board and VA Headquarters.

Section 18.2 VA Liaison Participation in Meetings. The Chief Research and Development Officer of the VA and

the Chief Office of Academic Affiliations Officer (or Individuals with equivalent VA positions), or their designees

subject to Board approval, attend meetings of the Board in an advisory capacity and do not have the right to vote.

Article 19 - Prohibited Activities.

No part of the neteamlngs of the Corporation shall Inure to the benefit of, or be distributable to, the Members,

Directors, or officers of the Association, or any private shareholder or individual, except that the Association shall

have the authority and power to pay reasonable compensation for personalservices actually rendered to or for the

Association. No substantial part of the activities of the Association shall consistof carrying on propaganda, or

otherwise attempting to InflUence legiSlation, and the Association shall not participate In, or Intervene in, any political

campaign on behalf of any candidate for public office. Notwithstanding .any otherprovision oftheee Bylaws or of the

Articles of Incorporation olthe Assoclation,or any provision of the District of Columbia Non-Profit Corporation Act (or

of any present ortuture lawot the District of Columbia govemingorpertaining to the Association), the Association

shall not engage in orcarry on any activities not permltledto be engaged in or caniedon by acorporation described

in section 170(c) and sectlon501(c)(3)ofthe Internal Revenue Code 011954 (or the corresponding provision of any

future federal. Income tax law.)



Article 20 - Dissolution

The Association may be dissoived by atwo-thirds vote of the Members present at ameeting of the Members,

provided that such meeting was initially attended by aquorum. Dissolution shall be accomplished in accordance with

federal iaw and the statutes of the District of Columbia. After meeting any outstanding financial obligations of the

Association, at the discretion of the Board the remaining assets of the Association shall be dispensed to a tax-exempt

entity whose purposes are similar to the stated purposes of the Association.




