























































































































Executive Director shall have the authority, upon application by a Member, to waive or reduce the annual
dues, on a case by case basis, for that Member,

Section 4,2 Payment of Dues. The dues of all Class A Members of the Corporation shall be
payable armually by June 1 of each year, If the dues of any Member are unpaid for a period of thirty (30)
days after such dues become payable, that membership shall automatically terminate on that date by
reason of such nonpayment, subject to reinstatement at the sole discretion of the Board of Directors. The
deadline may be extended upon written request, at the discretion of the Executive Director. Any Member
that is admitted between one June 1 and the next shall have the full year dues payable immediately upon
becoming a Member, without pro-rating.

ARTICLE 5
INTERIM BOARD OF DIRECTORS

Section 5.1 Identity and General Powers. The initial Board of directors named in the Articles of
Incorporation of the Corporation shall serve as the interim Board of Directors until such time as directors
are elected pursnant to the provisions of Article 6. The Interim Board of Directors shall have all of the
rights, powers and responsibilities of the Board of Directors as delineated in Article 6, including, but not
limited to, the authority to establish and appoint one or more committees.

Section 5.2 Term of Office. The Interim Board of Directors shall hold office until their successors
are elected and qualified. The Corporation shall hold an Annual Meeting of Members in September, 1992,
for the purpose of electing the regular Board of directors pursuant to the provisions of Article 6.
Thereafter, the Board of Directors shall be elected pursuant to the provisions of ‘Article 6. '

ARTICLE 6
BOARD OF DIRECTORS

Section 6.1 General Powers. The property and affairs of the Corporation shall be managed by
its Board of Directors. All the corporate powers, except as otherwise provided herein or by law, shall be
and are hereby vested in and shall be exercised by the Board of Directors.

Section 6.2 Number of Directors. The number of directors shall be eight, calculated in accordance
with this Section 6.2. As used in these bylaws, the term, "entire Board of Directors," shall mean the total
number of Directors entitled to vote (i.e., seven), which the Corporation should have if there were no
vacancies, whether or not such Directors are in attendance at a meeting of the Board of Directors.

6.2.1 Member Origins. There shall be five different Class A Member organizations represented
on the Board, such that no two Directors are from the same Departmental facility. In addition,
there shall be two Directors not affiliated with any Departmental non-profit corporation and
representing the interested public, such as persons affiliated with veterans’ service organizations,
medical or public health organizations, etc,, who may or may not be Class B members of the
Corporation.

6.2.2 Directors’ Backgrounds. There shall be one Board Member who is a Medical Center
Director at a Department facility, one Director who is either a Chief of Staff or an Associate Chief
of Staff at a Department facility, and three (3) Board Members who are Executive Directors (but
not also a Medical Center Director, Chief of Staff or Associate Chief of Staff) of Member
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organizations.

6.2.3 DVA Central Office Representative. The Associate Chief Medical Director for R&D of the
Department, or his/her designee, shall be a member, ex officio, of the Board, without vote,

Section 6.3 Term of Directors. The Board of Directors shall have terms of two years, all
concurrent, from an annual meeting until their replacement at an annual meeting two years later. An
individual may serve no more than three consecutive terms as a Director.

Section 64 Election of Directors. The election shall occur biennially, at an Annual Meeting of
the Members of the Corporation.

Section 6.5 Nomination of Directors. At least eight weeks prior to the Annual meeting of
Members, the Nominating Committee shall solicit from the Members’ Boards nominations of individuals
for the Board of Directors. Such nominations must be in writing, include a biography no longer than
one-half page, signed by the proposed individual authorizing that his name be submitted for election, and
delivered to the Nominating committee not less than four weeks prior to the Annual Meeting of Members.
The Nominating Committee shall review all such nominations and shall present to the Members a slate
of no more than twelve nominees to be voted on.

Section 6.6 Removal of Director. A Director may be removed, with or without cause, by the
Member organization that nominated such Director.

Section 6.7 Resignation of Directors. Any director may resign at any time upon notice to.the
Chairman. Unless otherwise specified in the notice, the resignation shall take effect immediately upon
receipt, and the acceptance of the resignation shall not'be necessary to make it effective. In'the-event an-
organization’s membership is terminated for non-payment of dues pursuant to Section 4.2 or because of
resignation pursuant to Section 3.4, any Director from such terminated Member shall be deemed to have
resigned his/her position as a Director of the Corporation upon termination of the Member’s membership.

Section 6.8 Vacancies. If a Director position becomes vacant, such vacancy may be filled by the
affirmative vote of a majority of the remaining Directors, though less than a quorum of the Board of
Directors. A Director elected to fill a vacancy shall be elected for the unexpired term of his or her
predecessor in office.

Section 6.9 Meetings of Directors. The Board of Directors shall hold regular meetings at least
once each quarter of each year, the first meeting to be held at the same place as and immediately after
the Annual Meeting of Members. No notice shall be required for the meeting of Directors to be held after
the Annual Meeting of Members. At least one other regular meeting of the Board of Directors will be
held at such place within or without the District of Columbia, and upon such notice as prescribed by
Section 6.10 or where not inconsistent with these Bylaws, by resolution of the Board of Directors. If not
objected to in writing by at least five of the eight Directors, two other regular meetings may be held by
means of a conference telephone call or by any means of communication by which all persons participating
in the meeting are able to hear one another at the same time. Additional, special meetings of the Board
may be held by written request of at least four Directors to the Executive Director of the Corporation.

Section 6.10 Notice of Meetings. At least 45 days prior to each regular or special meeting, the
Executive Director shall solicit from the Directors information about their individual schedules so that




he/she can select a date within the appropriate time frame that is convenient to the greatest possible
number of Directors. Notice of all Directors’ meetings, except as herein otherwise provided, shall be given
by mailing or telefax the same at least twenty (20) days before the meeting to the usual business or
residence address of the Director, Neither the business to be transacted at, nor the purpose of, any regular
or special meeting of the Board of Directors need be specified in the notice of such meeting, unless
specifically required by law or by these Bylaws.

Section 6.11 Quorum. The presence in person of at least a majority of the members of the Board
of Directors shall constitute a quorum of the transaction of business at any meeting of the Board. Four
Directors with vote will suffice for this purpose.

Section 6.12 Manner of Acting. The act of a majority of the Directors present at a meeting at
which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number
is required by law or these Bylaws.

Section 6.13 Presiding Officer. All meetings of the Board shall be presided over by the Chairman
of the Board, If the Chairman of the Board is not present, the Vice-Chairman shall serve as Chairman
for that meeting only, If the Vice-Chairman of the Board is not present, the directors present shall elect
a Chairman of the meeting who shall serve as Chairman for that meeting only. If the Secretary is not
present, the Chairman of the meeting shall appoint a Secretary of the meeting.

Section 6.14 Compensation. Other than payment for expenses associated with attendance at
regular of special meetings, the Board of Directors shall not be paid for serving on the Board.

Section 6.15 Informal Action by Directors. Any action required by law to be taken at a meeting
of Directors, or any action which may be taken at a meeting of Directors, 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. -

Section 6.16 Presumption of Assent. A director of the Corporation who is present at a meeting
of the directors at which action or 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; (iif) he/she files his/her written dissent or
abstention to the action with the Secretary of the meeting before the meeting is adjourned; or (iv) he/she
forwards his/her written dissent or abstention by registered mail to the Executive Director of the
Corporation immediately after adjournment of the meeting. Such right to dissent may not be exercised by
a director who voted in favor of such action.

ARTICLE 7
COMMITTEES OF THE BOARD

Section 7.1 Committees - General. The Board of Directors, in accordance with the provisions of
this Article 7, may designate one or more committees. Each committee designated by the Board of
Directors shall have a minimum of two (2) members. Each such committee, to the extent provided in such
resolution, shall have and may exercise all of the authority that is delegated to said committee by the
Board of Directors. The designation of a committee and the delegation thereto of authority shall not
operate to relieve the Board of Directors, or any member thereof, of any responsibility imposed upon it
or him/her by law. Committee appointments shall be for a one year term unless otherwise specified by
the Board of Directors. Any committee member may be removed upon the vote of the Board of directors
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that would be required to elect such person to a committee,

Section 7.2 Board Commitiees. The Board of Directors, by resolution adopted by a majority of
the entire Board of Directors, may designate and appoint one or more committees, including, but not
limited to, a Finance Committee and a Nominating Committee, that have the authority of the Board of
Directors that is delegated to such committees ("Board Committees"). Only members of the Board of
Directors may normally be appointed to serve on Board Committees. The Nominating Committee shall
be selected by the Board from the Class A Members. The Board of Directors shall designate the
Chairman and Assistant Chairman of each Board Committee,

72,1 Finance Committee. The Finance Committee shall be chaired by the Treasurer and
comprised of such Directors as the Board deems advisable. The Finance Committee shall review
all audits of the Corporation, whether by an independent auditing firm or the appropriate
corporate officers, and promptly report thereon to the entire Board of Directors. The Finance
committee shall prepare, with the assistance of the Executive Director, the annual budget and any
quarterly revisions, for submission to the Board of Directors for approval, as well as any
recommendations it may have from time to time with respect to financial reporting and accounting
practices and policies, and financial, accounting and operational controls and safeguards. .

7.2.2 Nominating Committee. The Nominating Committee shall review all nominations submitted
for election to the Board of Directors and shall propose a slate to be voted upon for election as
under Article 6, above, It shall be comprised of three Class A Members, one representing the
public, one who is a facility Director, Chief of Staff or Associate Chief of Staff, and one who is
also an Executive Director of a member Corporation.

Section 7.3 Advisory Commiittees. The Board of Directors, by resolution adopted by a majority
of the Board of directors, may from time to time create' and appoint advisory committees to the Board
of Directors whose functions shall not include participation in the operating management of the
Corporation ("Advisory Committees"). Advisory Committees shall not have any of the authority of the
Board of Directors. Persons who are not members of the Board of directors may be appointed to Advisory
Committees. Advisory Committees shall serve to advise the Board of Directors on matters important to
the Corporation. The Board of Directors shall designate the Chairman and Assistant Chairman of each
Advisory Committee, except that a Corporate Advisory Board may be created to advise the Board of
Directors and/or the Executive Director on an individual basis, without the committee meetings and
organizational structure specified in Sections 7.4 through 7.8.

Section 7.4 Advisory Sub-Committees. Each Advisory Committee shall have the authority to
establish sub-committees and invest herein such powers and duties as it may deem desirable. The
designation of a subcommittee and the election of its members shall be subject to the approval of the
Executive Committee. The sub-committees shall be subject to the same rules and regulations as the
committees and all references in these Bylaws to committees shall, where the context requires, also refer
to subcommittees.

Section 7.5 Quorum. The presence of a majority of the members of a committee shall constitute
a quorum for the transaction of business by the committee and the act of the majority of the committee
members present at a meeting at which a quorum is present shall be the act of the committee. If a quorum
shall not be present at any meeting of a committee, the committee members present may adjourn the
meeting from time to time, without notice other than announcement at the meeting, until a quorum shall
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be present.

Section 7.6 Unanimous Written Consent. Any action required or permitted to be taken at a
meeting of any committee may be taken without a meeting if a consent in writing, setting forth the action,
shall be signed by all the committee members and filed with the Secrétary of the Corporation. such
consent shall have the same force and effect as a unanimous vote of such committee.

Section 7.7 Minutes. Each committee shall keep regular minutes of its proceedings and report
the same to the Board of Directors when required.

Section 7.8 Telephonic Meetings. Any or all committee members may participate in a meeting
or a committee by means of a conference telephone call or by any means of communication by which all
persons participating in the meeting are able to hear one another at the same time. Participation in a
meeting by such means shall constitute presence of persons at the meeting.

ARTICLE 8
NOTICES

Section 8.1 Notices. Notices to directors and members, as required by statute or these Bylaws,
shall be in writing and delivered personally, by mail or telefax to the directors and members at their
addresses appearing on the books of the Corporation or supplied by them for the purpose of notice. Notice
by mail shall be deemed to be given as of the date the notice is deposited in the United States mail, with
postage prepaid thereon,

Section 8.2 Waiver of Notice. Whenever, under the provisions of these Bylaws, the Articles of
Incorporation, or of any statute; a Member or director is entitled to any notice, 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 equivalent to the giving of such notice, Neither the business to be transacted at nor the purpose
of any regular or special meeting of the members or of the Board of Directors need be specified in the
waiver of notice of such meeting,

Section 8.3 Waiver of Notice by Attendance. The attendance of any Director or Member at a
meeting shall constitute a waiver of notice of such meeting unless such attendance at a meeting 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 9
OFFICERS

Section 9.1 Number of Officers. The officers of the Corporation shall consist of a Chairman of
the Board, a Vice-Chairman of the Board, a Treasurer, an Executive Director, a Secretary and such other
officers with such powers and duties not inconsistent with these Bylaws as may be appointed and
determined by the Board of Directors. The Chairman of the Board, Vice-Chairman of the Board and the
Treasurer must be chosen from among the directors of the Corporation.

Section 9.2 Election of Officers and Term of Office. The officers shall be elected by the new
Board of Directors at each annual meeting for a term of two years or until their successors are elected.




Section 9.3 Removal of Officers. Any officer elected or appointed by the Board of Directors may
be removed by the Board of Directors whenever in its judgement the best interests of the Corporation
would be served thereby.

Section 9.4 Vacancies. A vacancy in any office may be filled by the Board of Directors for the
unexpired portion of the term.

Section 9.5 Chairman of the Board. The Chairman of the Board shall preside at all meetings of
the Board of Directors and shall perform such other tasks as may from time to time be assigned to him
by the Board of Directors. :

Section 9.6 Vice-Chairman of the Board. During the absence or disability of the Chairman, the
Vice-Chairman shall exercise all the functions of the Chairman, and when so acting, shall have all the
powers of and be subject to all the restrictions upon the Chairman, The Vice Chairman shall have such
powers and discharge such duties as may be assigned to him from time to time by the Board of Directors.

Section 9.7 Treasurer. The Treasurer of the Corporation shall perform all duties incident to that
office. He or she may be required to be bonded for the faithful performance of his or her duties, in such
sum and with such sureties as the Board of Directors may require. He or she may sign, with the Chairman
of the Board or any other proper officer of the Corporation authorized by the Board of Directors, any
deeds, mortgages, bonds, contracts, or other instruments which the Board of Directors has authorized to
be executed, except in cases where the signing and execution thereof shall be expressly delegated by the
Board of Directors or by these Bylaws or by statute to some other officer or agent of the Corporation.

Section 9.8 Executive Director. The Executive Director shall be the principal executive officer
of the Corporation and, except as otherwise provided in these Bylaws, shall supeivise and control all of
the routine business and affairs of the corporation , and shall perform all duties incident to the office of
Executive Director and such other duties as may be prescribed by the Board of Directors from time to
time, including seeing that all notices are given in accordance with these Bylaws or as required by law and
being custodian of the corporate records.

Section 9.9 Secretary. The Secretary shall: (i) act as Secretary of all meetings of the Board of
Directors and of such other committees as the Board of Directors shall specify; (i} 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, perform all the duties incident to the office of
Secretary and such duties incident to the office of Secretary as may from time to time be assigned by the
Board of Directors, the Chairman, the Vice-Chairman or the Executive Director. The books, records and
papers in the hands of the Secretary shall at all times be subject to the inspection, supervision and control
of the Board of Directors and the Executive Director, At the expiration of his or her term of office, the
Secretary shall turn over to his or her successor in office all books, records, papers and other properties
of the Corporation, '

ARTICLE 10
INDEMNIFICATION AND INSURANCE

Section 10.1 Indemnification. To the full extent permitted by and in accordance with the
procedures prescribed in the laws of the District of Columbia, the Corporation shall indemnify any and
all of the Directors and any and all of the officers, employees, agents, and representatives of the
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Corporation for certain expenses and other amounts paid in connection with legal proceedings in which
any such person becomes involved by reason of serving in any such capacity with or for the Corporation.

Section 10.2 Insurance. The Corporation shall have the power to purchase and maintain insurance
on behalf of any person who 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 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 Corporation would have the powers to indemnify
him/her against such expenses or liabilities under the provisions of this Article.

ARTICLE 11
RULES OF ORDER

The latest edition of Robert’s Rules of Order shall be the patliamentary guide for meetings of the
Members, Board of Directors, committees and subcommittees when not in conflict with the Articles of
Incorporation or these Bylaws.

ARTICLE 12
AGENT AND REPRESENTATIVES

The Board of Directors may appoint agents and representatives of the Corporation, with such
powers and to perform such acts and duties on behalf of the Corporation, as they may deem fit.

ARTICLE 13
CONTRACTS

The Board of Directors may authorize any officer or agent to enter into any contract 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 a specific instance, and unless so authorized by the Board of Directors, no officer,
agent, or employee shall have any power or authority to bind the Corporation by any contract or to pledge
its credit, or any purposes or to any amount.

ARTICLE 14
FISCAL YEAR

The fiscal year of the Corporation shall end on the last day of June.

ARTICLE 15
INVESTMENTS

The Corporation shall have the right to retain all or any part of any securities or properties
acquired by it and to invest and reinvest any funds held by it, according to the judgement of the Board
of Directors; provided, however, that no action shall be taken by or on behalf of the Corporation if such
action would result in the denial of Federal tax exemption to the Corporation under Section 501(c)(3) of
the Internal Revenue Code of 1986, or any successor provision or provisions thereto.
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ARTICLE 16
EXEMPT ACTIVITIES

Notwithstanding any other provision of these Bylaws, no Director, officer, employee, agent or
representative of this Corporation shall take any action or carry on any activity by or on behalf of the
Corporation not permitted to be taken or carried on by any organization described in Section 501(c)(3)
of the Internal Revenue Code of 1986, or any successor provision or provisions thereof.

ARTICLE 17
AMENDMENTS TO BYLAWS

Section 17.1 By the Board of Directors. These Bylaws may be altered, amended, or repealed and
new bylaws may be adopted by the affirmative vote of a majority of a quorum of the Board of Directors
at any regular or special meeting of the Board of Directors.

Section 17.2 By the Members. The members may not amend these bylaws.

ARTICLE 18
BOOKS AND RECORDS

The Corporation shall keep correct and complete books and records of account and shall also keep
minutes of the proceedings of the Board of Directors, committees, and sub-committees at the registered
or principal office of the Corporation. All books and records of the Corporation may be inspected by a
Director for any proper purpose at any reasonable time.

ARTICLE 19
CORPORATE SEAL

The Board of Directors shall provide for a corporate seal for the Corporation which may be used
by causing it, or a facsimile thereof, to be impressed or affixed or in any other manner reproduced.
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'The undersigned Secretary of the Corporation hereby certiﬁej t the foregoing Bylaws are a true
and correct copy of the Bylaws of the Corporation adopted as of Fl% ¢, (772
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CONSULTING SERVICES AGREEMENT
BETWEEN
LYNN MORRISON
AND

THE NATIONAL ASSOCIATION OF VETERANS’

RESEARCH AND EDUCATION FOUNDATIONS

JULY 15, 1992 TO OCTOBER 14, 1992




CONSULTING SERVICES AGREEMENT

This agrcement dated as of July 7, 1992 is between Lynn Morrison ("the
Consultant”) and the National Association of Vetcrans’ Research and
Education Foundations ("the Association"). In consideration of the mutual
promises contained herein and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, and intending to be
legally bound, the Consultant and the Association agree as follows:

1. Term

This agrcement commences as of July 15, 1992 and will continue through -
October 14, 1993; provided however, that either the Consultant or the
Association may terminate this agreement if the other party fails to
perform any of its obligations hereunder, including failure to perform the
consulting services or failure to make the payments required hereunder,
and such failure continues for a period of thirty days after written
notification is given by one party to the other party which has failed to
perform.

2. Consulting Services

The Consultant will provide the services described in Addendum 1.

3. Payment

In consideration of the performance of the consulting services described
in Addendum 1 hereof, the Association will pay the Consultant a
monthly fee of $5,000. Payments are to be made on the fifteenth day
of July, 1992; the fifteenth day of August, 1992; and the fifteenth day of
September, 1992,

The Consultant will present an itemized bill to the Association for direct
costs, exclusive of office and personnel charges, incurred on the
- Association’s behalf on a bimonthly basis, with the total amount for the



3-month period limited to $2,000.00. The Association will reimburse the
Consultant for such direct expenses within one month of receiving the
bill. - If at any time it appears that the direct costs will exceed the
specified limit, the Consultant will notify the Association in writing and
obtain written approval before incurring additional expenses.

4, Miscellaneous

This agrecement may not be assigned by either of the parties hereto
without the written consent of the other. '

This agreement sets forth the entire agreement of the parties with
respect to the subject matter hereof and may not be amendcd except by
a writing signed by both partles

IN WITNESS HEREOF, the part1cs hereto have exccuted this agreement on
the day and year first written above.

ad IMWT
Lyrig/Morrison

/%f///ﬁ/r/
.}ﬂ/lﬁ link

_Interim Chairman of the Board
National Association of Veterans’
Research and Education Foundations

Richard Levine

Interim Treasurer

National Association of Veterans’
Rescarch and Education Foundations




Addendum 1

SERVICLS TO BE PROVIDED

Administrative Services

Establishment and management of bank accounts and internal financial ,
recording system

Establishment and staffing of phone line

Printing of stationery

Creation of database of members and potential mlembers

Mailings to Membership (not to exceed five for the threc-month period)

Assistance with organization of September national mecting and
attendance at mecting by ‘one staff person

Membership Recruitment Services

o

Establishment of sub-contract with consultant for development of
membership recruitment materials

‘Distribution of materials to the membership

Follow-up phone calls and letters to potential members

Distribution of newsletter to potential members with membership
application form enclosed



Washington Representation

n  Inclusion in newsletter of reports on VA research appropriations and any
legislative action of special interest to the Foundations

o Educate the membership as to the status of VA medical care budgets
and funding levels for VA rescarch programs

o Track opportunities to inform VA Central Office about policy matters
relevant to the operation of the VA Foundations
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