Official ByLaws of the Council for Optical Radiation Measurements

Article I - Name

The name of the Corporation is the Council for Optical Radiation Measurements. The Corporation
shall be hereinafter referred to in these bylaws as either “the Council” or by the acronym “CORM.”

Article II - Aims and Purposes

The Council shall operate solely and exclusively as a non-profit organization with the following aims
and purposes:

A.To serve as an advisory body to North American National Metrology Institutes (NMIs),
concerning requirements and priorities in the field of optical radiation measurement including:
physical standards, calibration services, and inter-laboratory collaboration programs.

B. To facilitate a discussion on the priorities to be assigned to meeting these requirements.

C. To maintain liaison with the National Metrology Institutes (NMIs) such as NIST, NRC, and
CENAM, other sources of standards and services, and to advise on requirements and priorities.

D. To cooperate with other organizations, both public and private, and to accomplish these objectives
for the direct and indirect benefit of the public at large.

E. To ensure that information on existing or proposed standards, calibration services, collaboration
programs, and its own activities is disseminated to interested parties.

F. To answer inquiries about such standards activities or forward such inquiries to appropriate
agencies.

Article III - Limitation on Activities

The Council is authorized and empowered to receive by devise, bequest, donation, or otherwise
either real or personal property and to hold the same absolutely in trust, and to invest, reinvest, and
manage the same and to apply said property and the income arising therefrom to the objects of its
creation.

No part of the net earnings of the Council shall inure to the benefit of, or be distributable to its
members, directors, officers, or other private persons, except that the Council shall be authorized
to make payments and distributions in furtherance of the aims and purposes set forth in Article II,
hereof.

The Council is absolutely prohibited from directly or indirectly participating in, or intervening in,
any political campaign on behalf of (or in opposition to) any candidate for elective public office.
Reference the Internal Revenue Code: Charitable organizations | Internal Revenue Service
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Article IV - Membership
Section 1. Eligibility.

Any person interested in the subject of optical radiation measurement and desiring to participate
in the activities of the Council, for the furtherance of its aims and purposes as set forth in Article
IT of the By-Laws, shall be eligible for individual membership.

Any society, organization, or corporation interested in the subject of optical radiation
measurement and desiring to participate in the activities of the Council, for the furtherance of its
aims and purposes as set forth in Article II, may designate a representative for individual
membership.

Section 2. Application for Membership.

All applications for membership shall be made on forms provided for that purpose and shall
give the information required relative to the applicant's qualifications for membership.
Alternatively, participation in the CORM Annual Conference shall be considered sufficient
interest in the activities of the Council, and therefore qualify the candidate for membership
consideration.

Section 3. Election to Membership.

Application for admission to membership shall be acted upon by the Board of Directors
(alternatively referred to as “the Board”). At each regular meeting of the Board, the list of any
new applicants for membership shall be reviewed and approved, and any exceptions noted. At
the discretion of the Secretary, such review and approval may instead by conducted by e-mail
during an interim between meetings of the Board. A majority vote of a quorum of the Board
shall be required for election to membership status.

Section 4. Termination of Membership.
Any member may terminate his or her membership by giving notice in writing to the Secretary.

Similarly, the Board may terminate any member’s membership by a majority vote of a quorum
of the Board.

In the case that dues are levied against members, failure to pay dues for one (1) year without
valid cause, as determined by the Board, shall terminate membership.

Section 5. Dues.
The membership dues shall be determined by the Board. All dues shall be paid annually and in

advance. The Council shall not have the power to levy any general assessment on its members
or to enforce a payment of any amount beyond the annual membership dues.
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Article V - Meetings of the Council

Section 1. Annual Meeting of the Council.

During each year, at a time and place to be fixed by the Board, the annual meeting of the Council
for the transaction of such business as may properly come before the Council shall be held.

Section 2. Notice of Annual Meeting.

The Secretary shall give notice of the annual meeting of the Council, specifying time and
place, by e-mail not less than thirty (30) days before the meeting.

Section 3. Special Meetings.

Special meetings of the Council may be called at any time by the Board or by the President;
they shall be called by the President or Secretary of the Council after request in writing of
fifty percent or greater of the Board. Such requests shall state the purpose or purposes of the
proposed meeting.

Section 4. Notice of Special Meetings.

The Secretary shall give notice by e-mail of each special meeting of the Council to all
members not less than thirty (30) days before the meeting. The notice shall state the purpose or
purposes for which the meeting is called.

Section 5. Voting.

Upon any question with respect to which a vote shall be required or deemed advisable, except
for the election of officers, the Board may ascertain the view of the Council by polling its
members. At Council meetings voting will take place in accordance with parliamentary rules
in section 8, provided a quorum of qualified voters is present. By e-mail ballots will be sent to
all members allowing at least 30 days for response.

Section 6. Quorum.

At any meeting of the Council a quorum shall consist of at least 25 members or their proxies,
and except as otherwise provided for by these By-Laws, the majority of such quorum shall
decide any question that may come before the meeting.

Section 7. Qualification of Voters.

Upon any questions presented for vote, each individual entitled to vote shall be entitled to only
one (1) vote unless they hold proxies from other members. Members may designate a proxy by
use of the form included in Annex A.

Section 8. Parliamentary Rules.

Roberts Rules of Order shall be the governing Parliamentary Law of the Council in all cases not
otherwise provided for by its By-Laws.
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Article VI - Officers
Section 1. Officers Enumerated.

The officers of the Council shall be a President, Vice-President, Secretary, and Treasurer. At the
discretion of the Board the offices of Secretary and Treasurer may be combined.

Section 2. Eligibility, Time of Election, and Assumption of Duties.

The officers shall be elected by the membership from a slate of candidates selected by a
nominating committee composed of members of the Board. The nominees must be approved by
the Board.

Note: It is the intent that the slate of new officers is comprised of current board members.

Election of officers shall take place as provided in the following section. Such election shall take
place between thirty (30) and one hundred twenty (120) days before the annual meeting at which
the terms of the incumbent officers expire.

The officers shall assume their duties at the end of the annual meeting following their election.
Section 3. Terms of Office.

The officers shall be elected for a term of three (3) years, and shall be eligible for re-election
without limit on re-election.

Section 4. Duties.

The duties of the President, Vice-President. Secretary, and Treasurer of the Council shall be as
described below:

President: The President shall preside at and conduct all meetings of the Members, the
Board, and of the Executive Committee. The President may sign all contracts and
agreements in the name of the Council after the Board has approved them, serve as

the representative of the Council in meetings and discussions with other

organizations and agencies, and otherwise perform all of the duties that are ordinarily the
function of the office, or that are assigned by the Board.

Vice-President: The Vice-President shall perform the duties of the President if the
President is absent or is unable to do so, and, at the request of the President, assist in the
performance of the duties of the President, and otherwise perform any duties that are
assigned by the Board.

Secretary: The Secretary shall keep accurate records and minutes of all meetings of the
Council; make available copies of the minutes of the previous meeting and distribute
them in advance of each meeting; cause to be delivered all notices of meetings to those
persons entitled to vote at such meeting; maintain a current membership roster and make
such
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roster available at all meetings where votes may be taken; and maintain the minutes of
the Council and a current listing, with appropriate contact information, of the Board and
Members of the Council; and otherwise perform any duties that are assigned by the
Board.

Treasurer: The Treasurer shall oversee the deposit of funds of the Council into the
proper

accounts of the Council; the recording of all receipts and disbursements from such
account or accounts; the preparation of the books and records of the finances of the
Council; the preparation of financial reports of the accounts for each Board meeting;
and the preparation and filing of all federal and state tax reports; and otherwise perform
all duties that are ordinarily the function of the office, or that are assigned by the Board.

In addition, the officers of the Council shall be members of the Board with all of the rights and
privileges of board membership.

Section 5. Vacancies.
In the event of a vacancy in the presidential office, the Vice-President shall succeed to that
office. A vacancy in the office of the Vice- President or of the Secretary or Treasurer shall be
filled by special election by the Board. Such a vacancy shall be filled for the period of the
unexpired term.

Article VII - Directors

Section 1. Directors Enumerated.

The Board of Directors shall consist of the officers of the Council plus six (6) directors-at-large
to be elected.

Section 2. Eligibility.

The six (6) directors-at-large to be elected shall be elected by the members from among the
membership of the Council.

Section 3. Terms of Office.
The six (6) elected directors-at-large shall be elected for a term of three (3) years, and shall be
eligible for re-election without limit through the standard election process described in Section 4

below.

The term "re-election", as used in these By-Laws, shall be construed to mean successive
election.

It is recommended that the six (6) directors-at-large be divided into three groups of two on a
rotating schedule such that each year two directors-at-large reach the end of a term.
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Section 4. Time of Election.

The election of directors-at-large shall take place annually. Such election shall take place
between thirty (30) and one hundred twenty (120) days before the annual meeting. The date of
assumption of duties shall be immediately following the annual meeting subsequent to their
election.

Section 5. Duties.

The Directors-at-large shall be part of the Board of Directors as set forth in Article VIII, Section
1.

Section 6. Vacancies.

A vacancy among the directors-at-large occurs when the number of directors-at-large falls
below the requisite six for any reason. In the event of a vacancy occurring among the directors-
at-large, the vacancy will be filled by appointment by the president subject to approval by an
affirmative vote of the majority of the remaining members of the Board of Directors. Such an
appointment will be for the remaining period of the unexpired term.

Article VIII - Board of Directors
Section 1. Duties.

The duties of the Board of Directors shall be those pertaining to the executive, financial or
general administrative business of the Council. The Board of Directors shall conduct the
business of the Council during the interim between the annual meetings; shall develop
earnestly and carefully the aims and purposes of the Council; shall supervise the
expenditures of all monies; and shall fix the time and place of the annual meeting of the
Council.

Section 2. Meetings of the Board of Directors.

At least one meeting of the Board of Directors shall be held each year. Other meetings may
be held at such other times and at such places as the President may direct or as two (2)
Directors shall propose in writing. The Board may adopt rules and regulations governing its
procedures, the notices to be given of meetings, the time and places of holding meetings,

and other matters with respect to the conduct of its business. The vote of the Board upon any
proposition except as otherwise provided by these By-Laws may be conducted by e-mail
during an interim between meetings, but any action shall be confirmed at the next meeting of
the Board.

Section 3. Quorum.

At any meeting of the Board of Directors a majority of its entire membership shall constitute
a quorum, and, except as otherwise provided by these By-Laws, a majority of such quorum
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shall decide any question that may come before the meeting.

Section 4. Conflicts of Interest.

Conflicts of interest may arise for directors during the course of normal Council business. In this
case, the policy is to protect the Council’s interest when it considers entering into a transaction
or arrangement that might benefit the private interest of an officer or director of the Council.
This policy is intended to supplement but not replace any applicable state laws governing
conflicts of interest applicable to nonprofit and charitable corporations.

When a potential conflict of interest arises:

Article IX -

Duty to Disclose: In connection with any conflicts of interest, the director must disclose
the existence and nature of his or her financial interest to the Board.

Consideration: After disclosure of the conflict, the director shall leave the Board
meeting while the conflict of interest is discussed and voted upon. The remaining Board
members shall decide if recusal is required.

Committees

Section 1. General Provisions.

a)
b)

c)

d)

Committees shall be subject at all times to the direct control of the Board of Directors.
No committee shall commit the Council to the expenditure of funds not previously
authorized for that committee by the Board of Directors.

The President and Vice President, by right of their offices, are members of all
committees (except the Nominating Committee), and upon request, copies of all
correspondence shall be sent to them. Copies of all important correspondence shall be
sent to the Secretary and to the Treasurer.

Unless otherwise specifically restricted in these By-Laws, committee members including
committee chairs are not required to be members of the Board of Directors.

Unless otherwise restricted by these By-Laws, committee chairs are appointed for an
indefinite term by the Council President with the approval of a majority of a quorum of
the Board membership.

Section 2. Administrative Committees.

The President may appoint (as needed), with the approval of a majority of a quorum of the
Board of Directors, the following:

a)

b)

Administrative Committees: Finance, Membership, By-Laws. Publicity, CORM-NMI
Interaction. Publications. Program, and Education. The duties of the Administrative
Committee shall be those defined in the following paragraphs.

Finance Committee. The Finance Committee shall establish and maintain suitable
procedures for collecting and disbursing monies. It shall guide the formulation of an
annual budget and shall make recommendations for dues and assessments. It shall render
an annual accounting through the Treasurer. The chair of this committee shall be the
Treasurer.

Membership Committee. The Membership Committee shall be responsible for all
matters concerning the adding of new members to the Council, including but not limited
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to: direct recommendations, reporting, and on-boarding procedures. The Board of
Directors acting as a committee of the whole, are the membership of this committee. The
Secretary shall chair the Membership Committee.

d) By-Laws Committee. The By-Laws Committee shall assist any member of the Council
to interpret the By-Laws whenever requested to do so. This duty may be done by the
Chairman unless specifically requested to report the vote of the full committee. The
committee shall prepare and submit to the Board of Directors all proposals to amend the
By-Laws in accordance with Article XII.

e) Publicity Committee. The duties of the Publicity Committee shall be to publicize the
existence and activities of the Council, implementing provisions D and E of its Aims and
Purposes as set forth in Article II.

f) CORM-NMI Interaction Committee. The duties of the CORM-NMI Interaction
Committee shall be to develop points of contact between the Council and the National
Metrology Institutes, and to establish Action Groups as required to provide continuing
technical interaction, implementing provision C of the Aims and Purposes of the Council
as set forth in Article II. This committee shall include the NMI-CORM liaison, who is
not a member of the board, and the Council Vice President.

g) Publications Committee. The duties of the Publications Committee include the
preparation and editing of newsletters, special publications, directories, and other
documents as directed by and approved by the Board of Directors.

h) Program Coordinating Committee. This committee will be appointed on an annual basis
to coordinate the program sessions at conferences given in conjunction with the annual
meeting or topical meetings. A separate committee is appointed for each conference.
Selection of speakers and meeting topics with the approval of the board is part of this
committee's duties.

1) Education Committee. This committee will establish contacts with education institutions
in optical radiation and make recommendations to the Council regarding educational
support to such institutions as well as guide the educational efforts of CORM.

Section 3. Standing Technical Committees (STC)

Council Technical Committees have the obligation of remaining current in their assigned area of
interest. Technical Committees may establish subcommittees to investigate needs in specialized
areas of optical radiation measurements.

Subcommittee Chairs are appointed by the Technical Committee Chair and report directly to
that Technical Committee. Technical committees are responsible for establishing liaison with
other organizations and will poll such organizations for views on CORM matters annually.

Note that the need for and the interest in specific technical committees waxes and wanes over
time, and may remain dormant for some period of time. It is customary for the technical
committees to deliver a report of recent activities during the annual conference. Examples of
technical committees include:

a) Radiometry Technical Committee. The duties of this committee are to coordinate and
report on current trends, requirements for physical standards, test methods, calibration
services and intercomparison programs in radiometry.
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b) Optical Properties of Materials Technical Committee. The duties of this committee are to
coordinate and report on current trends, requirements for physical standards, test
methods, calibration services and interlaboratory collaboration needs in the measurement
of the optical properties of materials.

c) CORM Reports Technical Committee. The duties of this committee are to poll the
members and compile on a periodic basis a report outlining pressing needs and problems
in optical radiation measurements. This report will be presented to the National Institute
of Standards and Technology and/or any other organization(s) deemed appropriate by the
Board.

d) Directories Committee. This committee has the duties of determining the need for
information directories of standard reference materials, test methods, measurement
services and intercomparison programs both public and private including primary and
secondary sources of such materials or services. Such directories when determined to be
required will be subject to the approval of the Board. Included in the duties of the
committee is the dissemination of information about existing listings and/or directories
relating to optical radiation measurements. The committee is authorized to provide
information only, which is not to be construed as an endorsement on approval of any
source listed in a reference document distributed.

Section 4. Ad-Hoc Committees.

The President shall appoint, with the approval of the Board of Directors, such Ad-Hoc
Committees as may be required to conduct the business of the Council, and shall instruct them
as to their duties. The life of each Ad-Hoc Committee shall terminate with the expiration of the
term of office of that President by whom it is appointed.

Section 5. Nominating Committee.

The nominating committee shall be appointed by the president with approval of a majority of a
quorum of the board to select a slate of candidates as required for balloting for elections. The
members of the nominating committee must not include directors or officers whose terms
expire. The nominating committee shall review the qualifications of the nominees to perform
the duties of the office for which they are candidates. The nominating committee's duties
include auditing election results. The committee is dissolved upon completion of the election
process or when the scope of work ends.

Article X - Fiscal Year

The fiscal year of the Council shall end on December 31.

Article XI - Dissolution

In the event of the partial or entire liquidation or dissolution of the Council, whether voluntary,
involuntary, or by operation of law, the Board of Directors of the Council in accordance with
Minnesota law shall, after paying or making provision for payment of all liabilities of the Council,
distribute the assets of the Council to one or more organizations exempt from taxation under Section
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170 (c)(2) and 501(c)(3) of the Internal Revenue Code (1986) or the corresponding provision of any
future United States Revenue Law, as therein their sole discretion may determine. Any such assets not
so distributed shall be distributed by appropriate court of the county in which the principal office of
the Council is then located, exclusively to such exempt organization or organizations as said court
shall determine. Notwithstanding anything apparently or in this Article XI, if any assets are then held
by this corporation in trust or upon condition are subject to any executory or special limitation and if
the condition or limitation occurs by reason of the dissolution of the Council, such assets shall revert
or be returned, transferred or conveyed in accordance with the terms and provisions of such trust,
conditions, or limitations.

Article XII- Amendments

These By-Laws may be altered, amended or repealed on the recommendation of the Board of
Directors, provided that at least a two thirds (2/3) affirmative vote of the Board is received. Alternately
the By-Laws may be amended by petition to the Council membership. The petition must be signed by
a minimum of ten (10) Council members and presented to the Board. The Secretary shall then call a
meeting of the general membership of the Council with at least sixty (60) days’ notice. A two-thirds
(2/3) affirmative vote of a quorum of the Council is required to approve such amendment. The
members may vote in person or by proxy at any regular or special meeting of the Council.
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Annex A: Proxy Form

This Form must be signed BY THE VOTING MEMBER ASSIGNING THE PROXY

PROXY FORM

(Designate committee/subcommittee here)

| hereby authorize to serve as my proxy
(Name/Affiliation)

and to vote on my behalf at the meeting
(Specify meeting)

to be held on

(Date)
This proxy is valid for:
All Matters voted on at the Meeting

Specific Issue/Matter (please explain)

A voting member wishing to vote at a committee or subcommittee meeting via proxy shall designate a member from the
applicable committee or subcommittee or an individual from the voting member’s voting interest. A voting member wishing to
vote via proxy shall personally contact the member or individual from their voting interest whom the member wishes to
exercise the proxy and must complete the proxy form in its entirety. Failure by the member to sign the form and complete all
sections will invalidate the proxy. The duly executed proxy form shall be mailed, e-mailed, or faxed by the voting member, or
hand delivered by the proxy holder to the chairman of the committee or subcommittee prior to the applicable meeting or
action. A separate proxy form shall be completed for each individual meeting of a committee or subcommittee. The solicitation
of proxies from voting members is prohibited. Solicited proxies will not be accepted. No voting interest shall hold or exercise
proxies for more than one voting member in any committee or subcommittee meeting. Your signature attests the above has
been strictly followed.

Name

Signature

Date
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