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ARTICLE| NAME

Section 1. Name of the Association

The name of the Association shall be International Test and Evaluation Association (ITEA),
as incorporated according to the laws of the District of Columbia. ITEA will be referred to
herein as the Association or Corporation.

Section 2. ITEA Incorporation

ITEA was legally incorporated in the District of Columbia on January 18, 1980, and originally
ruled by the IRS to be under Section 501(c)(6). Article Ill was subsequently modified by the
Second Amendment to the Articles of Incorporation, and the Corporation was ruled by the
IRS to be under IRS Section 501(c)(3).

Section 3 Principal Office of the Association.

The principal office of the Association, hereinafter referred to as the Executive Office (EO),
shall be in a location approved by the Board of Directors. The EO, under the direction of an
appointed Executive Director (ED), is responsible for the day-to-day administrative and
financial operations of ITEA.

ARTICLE Il DEFINITIONS

Ad Hoc Committee — A temporary committee established for a specific purpose, which is
dissolved upon completion of its objective. Membership is not limited to Board members.

Advisor — An individual appointed by the Board to serve as an ex officio member,
representing a specific group of stakeholders and providing advice, guidance, and
recommendations to the Board on their behalf.

Board Committee — A committee created in these Bylaws or by the Board that is led by or
co-chaired by, a member of the Board (Officers and/or Directors).

Board Member, Executive Committee Member, Member, Senior Advisory Board
Member, and Committee Member - Individuals recognized as ITEA members, as defined
within these Bylaws.

Chapter - An officially recognized geographic subdivision of ITEA, comprised of local
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members and actively engaged in conducting ITEA-related activities, as approved by the
ITEA Board

Executive Director — A compensated, non-elected individual appointed by the Board to
manage the day-to-day administrative and financial operations of ITEA.

Corporate Member — An organization, whether private or public, as defined and referenced
in these Bylaws.

Director — An individual elected or appointed to the Board. When used generically, the term
‘Directors’ includes both Directors and Officers.

Ex officio — An individual who holds all the rights and privileges of other Board or
committee members, except the right to vote.

Executive Committee (EXCOM) - The Executive Committee, also referred to as the Officers
of the Association, consists of the Chairman, Vice Chairman, Secretary, and Treasurer.

Executive Office — The principal physical or virtual office location from which ITEA
conducts its operations and maintains its official records.

Individual Member - A member in good standing with ITEA, as defined in these Bylaws and
authorized by the First Amendment to the Articles of Incorporation.

Liaison — An individual appointed by an organization to represent its interests to the Board
or designated by the ITEA Board to represent ITEA’s interests and expertise to an
organization, thereby facilitating communication, cooperation, and expanded engagement
between the organization and ITEA.

Majority —Refers to a simple majority, meaning more than 50%, unless otherwise specified
in context.

Officer - A member of the Executive Committee (EXCOM).
Publish - To make information publicly available in written or electronic form.

Stakeholders — Individuals representing organizations or interest groups with a significant
interest in and understanding of ITEA's objectives, activities, and policies.

Standing Committee — A committee established by these Bylaws or by the Board to
implement the Board’s policies and objectives. Unlike a Board Committee, Standing
Committees typically do not include Directors as members.

Volunteer Code of Conduct - A document that defines the responsibilities and
expectations for individuals who volunteer their services.
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ARTICLE Il PURPOSE

As stated in the ITEA Articles of Incorporation, the purpose of this association shall be:

To provide an organization for individuals who have a common interest in the
discipline of test and evaluation (T&E) and who wish to foster, preserve, and
advance the art, science, and technology of T&E.

To provide for the exchange of ideas and information in the field of T&E.

To conduct professional meetings, including symposia, seminars, workshops, and
courses on the technology and management involved in the field of T&E.

To promote education in the field of T&E by conducting symposia, seminars,
workshops and courses in the theory and practice of T&E.

To support and promote the development and advancement of the state of the artin
T&E in allied branches of science, technology, and management.

To encourage similar objectives in related organizations, including government,
industry, academia, and professional societies.

To recognize advances in, and contributions to, testing and evaluation.

To document the history of T&E.

To fittingly commemorate the achievements of persons who have made substantial
contributions to the field of T&E.

To sponsor publications concerning T&E.

ARTICLE IV MEMBERS

Section 1. Active Membership Classifications

Membership in ITEA is open to all individuals and private or public organizations interested

in advancing ITEA’s objectives. All members in good standing shall enjoy full rights and

privileges of membership. Membership types include:

Individual Membership
Student Member
Member

Senior Member
Associate Fellow
Fellow

o O O O
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o Lifetime
o Emeritus
= Corporate Membership

Section 2. Qualifications

Individual members are those engaged or interested in the technical, managerial, or
academic aspects of T&E. Corporate members are organizations involved or interested in
the field of T&E. Each corporate member may desighate a specified number of employees,
as determined by the Board, who receive all the rights and privileges of individual
membership.

e Section 3. Membership Fees and Dues

There are no initiation or entrance fees for individual members; however, one full year’s
dues are payable upon joining. Membership is maintained annually through payment of
dues set by the current Board-approved policy.

Corporate members shall also pay annual dues as determined by Board policy.

All members are entitled to receive Association publications in accordance with Board-
approved terms.

Section 4. Voting Privileges

Individual members are entitled to one vote each on matters submitted to the general
membership, following the principle of one member, one vote.

ARTICLEV ANNUAL MEETING

Section 1. Annual Meeting

The Annual Membership Meeting shall be held in conjunction with the Annual Symposium
to present the State of ITEA to the membership. No additional business shall be conducted
during this meeting.

Section 2. Notice of the Meeting

Members shall be notified of the Annual Meeting through email and a public notice posted
on the ITEA website.
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ARTICLE VI BOARD OF DIRECTORS

Section 1. General Powers

The term “Board” refers collectively and exclusively to elected and appointed Directors of
the Association, who are responsible for overseeing the management of the Association’s
business and affairs. The Board shall act as a unified body and may adopt rules and
procedures for conducting meetings and managing the Association, provided they are
consistent with these Bylaws and the laws of the District of Columbia.

Section 2. Membership, Number, and Composition

The Board shall consist of eleven (11) elected Directors. In addition to the elected
Directors, the Board may appoint up to four (4) additional Directors. The composition
should reflect the breadth of the T&E community, including representation from
Government, Industry, and Academia. Functional diversity is also encouraged, with
representation from technical, management, policy, and analysis sectors. To ensure
diversity, no more than one (1) individual from the same organization may serve on the
Board at the same time.

All Directors must be ITEA members in good standing. The ED and any appointed Board
Advisors shall serve as ex officio, non-voting members of the Board.

Tenure: Elected Directors serve three-year terms, with staggered terms as outlined in the
prevailing Board-approved policies. The terms of an elected Director begin at the start of
the calendar year.

Tenure: Appointed Directors serve for one-year terms, renewable for a maximum of two (2)
consecutive years.

Term Limitations. Directors may serve a maximum of two consecutive terms (six (6) year’s
total). After a one-year break, they may stand for re-appointment or election.

Section 3. Meetings

Quarterly Meetings. Quarterly meetings are held to collectively guide the Association’s
affairs and ensure its continued success, while considering the interests of members and
stakeholders.

Order of Business. The standard agenda for Board meetings includes:

= (Callto Order
=  Chairman’s Remarks
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=  Approval of Minutes

= Treasurer’s Report

=  Committee Reports

= Executive Director Report
= Unfinished Business

= New Business

Special Meetings. The Chairman may call a special meeting or must do so upon request
from the majority of Directors or five percent of the general membership. Notices must
include the meeting’s purpose, time, location, and names of requesting Directors, and
must be sent at least ten (10) days in advance.

Manner of Acting. Board decisions require a majority vote of Directors present, provided a
quorum exists. Presence includes in-person attendance or real-time participation via
communication technology. Board actions may also be taken without a meeting if all
Directors consent in writing. Such unanimous written consents are equivalent to a formal
vote.

Quorum. A simple majority of the total number of Directors constitutes a quorum. Once
established, the quorum remains in effect for the entire meeting.

Proxy. A Director may submit a written or electronic proxy to the Chairman or another
voting Board member at least 5 days before the meeting, specifying how the vote should be
cast on a particular issue.

Rules of Order. Board meetings shall be conducted in accordance with Robert’s Rules of
Order, unless otherwise specified in the Bylaws or Articles of Incorporation.

Presumption of Assent. A Director present at a meeting is presumed to have approved all
actions taken unless their dissent is recorded in the minutes, submitted in writing before
adjournment, or mailed to the Secretary immediately thereafter. This does not apply to
Directors who voted in favor of the action.

Closing of Books or Fixing of Record Date. To determine eligibility to vote or receive notice,
the Board may close the membership rolls for a period of 10-50 days prior to a meeting.
Alternatively, the Board may fix a specific record date within that range.

Section 4. Election, Resignation, Removal, and Appointment of Directors

Election of Directors. Directors are elected by the general membership, typically in the third
quarter of the calendar year. Voting is conducted electronically.

= The Elections Committee is a Standing Committee and oversees the nomination
and election process. It includes a Chair (appointed by the Chairman and approved
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by the Board for a non-renewable three-year term) and at least four additional
members. One current Board member may serve on, but not chair, the Committee.
Members of the Committee must be impartial and ineligible or uninterested in
election.

= Nominations are solicited from the Board, Government Advisors, Chapters, Senior
Advisory Council, and individual members. All nominees, including incumbents,
must submit a standard information form and meet eligibility requirements: at least
two (2) years of ITEA membership, current dues, and compliance with any additional
criteria set by policy.

= A“Callfor Nominations” shall outline the responsibilities of Board service, term
lengths, attendance expectations, fiduciary duties, conflict of interest policies,
adherence to ITEA rules, and relevant deadlines.

Resignation. Directors may resign at any time by submitting written notice to the Board,
Chairman, or the Secretary. Unless otherwise specified, resignations take effect upon
receipt.

Removal. Directors may be removed for cause by a majority vote of the members or the
Board. "Cause" includes criminal conduct, fraud, dishonesty, gross malfeasance,
negligence, incompetence, or repeated public conduct in conflict with ITEA policy or Board
directives. Removal without cause requires a majority membership vote.

Vacancies. Avacancy resulting from death, resignation, removal, or other circumstances
may be filled by a majority vote of the remaining Directors. The Elections Committee will be
asked to recommend qualified candidates.

Appointments. Candidates for appointment, whether to fill an unexpired term or an
appointed Director position, shall undergo review by the Elections Committee.
Section 5. Compensation

Directors shall not receive compensation for their service.

Section 6. Executive Committee

The Executive Committee consists of Chairman, Vice Chairman, Secretary, and Treasurer.
It may act on behalf of the Board between meetings, except where restricted by law or
these Bylaws. The Executive Director shall serve as an ex officio, non-voting member of the
EXCOM.

Section 7. Senior Advisory Council

A Senior Advisory Council (SAC) is established to support and advance the mission, goals,
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and objectives of ITEA. The SAC provides guidance to the ITEA Chairman and the Board on
matters of policy and strategic direction. It is expected to remain informed of all ITEA
activities to ensure alignment with the Association’s purpose, as outlined in the Articles of
Incorporation and Bylaws, and to confirm the relevance of those activities to the field of
T&E. The SAC President serves as the liaison between the Board and the broader T&E
community and may undertake initiatives at the request of the Chairman and/or the Board.
The Chapters and Committees may seek advice and counsel from the SAC, through the
Executive Committee, on issues within the Committee’s expertise. The SAC functions in an
advisory capacity and does not engage in the day-to-day operation of the Association.

Membership. The Senior Advisory Council shall consist of no fewer than three members,
not including the President. Members of the SAC must be individuals with significant
experience in T&E, whether from government, industry, or academia. Members are
nominated by the ITEA Chairman and approved by the Board. The SAC President may
recommend qualified candidates to fill vacancies as they arise. Except for the President, all
members will serve a term of two (2) years beginning on the date of appointment,
renewable for one term. The President will serve a three (3) year term, renewable for one
term. No SAC member may simultaneously serve on the ITEA Board of Directors.

Meetings and Reports. The SAC President shall convene one meeting per quarter to ensure
members are fully informed of ITEA activities. Additional meetings may be scheduled to
address specific tasks or issues as needed. All reports and recommendations from the
SAC shall be submitted in writing through the President to the ITEA Chairman for
distribution to the Board of Directors.

Section 8. Government Advisors

To enhance representation from the Government, the Board may appoint individuals
employed by Government agencies to serve as non-voting Advisors. These Advisors serve
one-year terms, renewable for up to three consecutive years, and may participate in Board
discussions but not vote or attend Executive Committee meetings unless invited.

Government-employed Advisors must consult their agency's ethics counsel to confirm the
appropriateness of their role and ensure compliance with applicable guidelines. The Board
will likewise follow any guidance provided by those ethics’ officials.

Section 9. Publications

The Board may authorize publications as necessary to support and promote the objectives
of the Association.
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ARTICLE VII OFFICERS

Section 1. General

The officers of the Association shall consist of a Chairman, Vice Chairman, Secretary, and
Treasurer, each elected by the Directors. No individual may hold more than one officer
position simultaneously. Officers shall serve a two-year term or until their successors are
duly qualified and elected. All officers serve without compensation.

Section 2. Election, Vacancies, and Removal

Election of Officers

Officers shall be elected during a special meeting held at the Annual Symposium.
Following confirmation of the results of the annual Board election, the Chairman of the
Elections Committee, in consultation with the Board, shall prepare a slate of candidates for
each office (Chairman, Vice Chairman, Secretary, and Treasurer) for the coming term.
Candidates may be nominated for only one office and must be members of the incoming
Board. The Elections Committee will verify the slate and prepare a draft ballot for
presentation. During the meeting, the Chairman of the Elections Committee, or a
designated representative, shall preside over the election.

Additional nominations may be made from the floor, and such candidates will be added to
the ballot. After the Board approves the final ballot by voice vote, the election will proceed
by secret ballot. Votes will be tallied by the Chairman of the Elections Committee, or
his/her designate, with assistance from the Executive Director.

Newly elected and appointed Board members are invited to attend the Election of Officers
at the Annual Symposium as a voting-participant. They are also invited to attend the fourth
quarter Board Meeting as non-voting participant except for voting on the annual budget.

Vacancies and Removal. Vacancies caused by illness, death, resignation, removal,
disqualification, or other reasons shall be filled by the Board for the remainder of the term.
Any officer may be removed by the Board at any time if it is deemed in the best interest of
the Association. Election or appointment does not, by itself, create contractual rights.

Section 3. Chairman

The Chairman shall generally supervise and control all business and affairs of the
Association. When present, the Chairman will preside over all meeting of the members,
the Board of Directors, and the Executive Committee. The Chairman may execute, jointly
with the Secretary or another authorized officer, any deeds, mortgages, bonds, contracts,
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or other instruments authorized by the Board, except where such authority is expressly
delegated by the Board or by these Bylaws to another officer or required by law to be
otherwise executed. The Chairman shall perform all duties typically associated with the
office of Chairman and such other duties as may be prescribed by the Board. The
Chairman’s authority is limited only by the Board and these Bylaws. At the conclusion of his
or her term as Chairman, if that individual’s term as a director has expired, he or she may
remain on the Board ex officio as the Immediate Past Chairman for a term of one (1) year.

Rules and Bylaws. Ensures compliance with ITEA Bylaws and policies; reviews and
recommends Bylaw changes.

Section 4. Vice Chairman

In the absence, disability, or refusal of the Chairman to act, the Vice Chairman shall
perform the duties of the Chairman and, while so acting, shall have all the powers and be
subject to all the restrictions of the Chairman. The Vice Chairman shall perform other
duties as assigned by the Chairman or the Board.

Section 5. Secretary

The Secretary shall keep accurate records of the proceedings of the Board and Executive
Committee meetings, ensure all notices are properly given as required by these Bylaws,
and act as custodian of the corporate records and of the seal. The Secretary shall perform
all duties incident to the office and those assigned by the Chairman or Board. With Board
approval, the Secretary may delegate specific duties to the Executive Director.

Section 6. Treasurer

The Treasurer shall be a member of the Ways and Means Committee. The Treasurer
manages and oversees the organization's financial health to include financial oversight,
budget management, compliance, and advising the board on financial strategy. They
ensure accurate and timely financial reporting, develop and monitor budgets, and ensure
the organization adheres to all relevant financial regulations. The Treasurer may delegate
specific duties to the Executive Director.

ARTICLE VIl CHAPTERS

Section 1. Chapter Formation Criteria

Chapters may be established to recognize active ITEA members who support the
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Association’s goals, objectives, and activities. A chapter will be officially recognized once
the following criteria are met:

=  Aminimum of ten ITEA members in good standing agree to form a chapter and
attend an organizational meeting. Individuals who join ITEA at this meeting will be
considered in good standing.

= The proposed chapter must hold an organizational meeting and complete the
following actions:

= Elect chapter officers

=  Adoptthe ITEA Bylaws

= Select an appropriate name for the chapter

=  Written notification of these actions to the Board

= The ITEA Chapter Handbook provides guidance on operating a successful chapter
and includes rules required for ITEA to remain in good standing with the Internal
Revenue Service. Each chapter’s executive committee is responsible for reviewing
and understanding this document.

= Uponreceipt of the signed organizational letter from participating members, the
Board will formally acknowledge and recognize the group as a chapterin good
standing.

Section 2. Dissolution of a Chapter

The ITEA Board may dissolve a chapter that fails to meet its responsibilities or comply with
ITEA Bylaws. A chapter may be declared inactive and subject to dissolution if:

Membership falls below ten,
There are no active officers, or
No meetings are held over a two-year period.

Chapter EXCOM and its members will be notified at least three months prior to any
dissolution action and given the opportunity to respond. When a chapter is dissolved, all
assets, property, and records—after settling any legitimate debts—will be transferred to
ITEA.

ARTICLE IX COMMITTEES

Section 1. Purpose
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The Board may create or abolish Committees and their membership to further the goals
and objectives of the Association. Committee Chairs and/or Co-Chairs shall be
responsible for documenting the activities of their committees and for providing activity
reports, as requested, for each quarterly Board meeting. The ED, or his/her designate, will
serve as a non-voting ex officio member on all committees.

Committee Chairs and or, Co-chairs are appointed by the Chairman with Board approval.
Committee members are appointed by the Committee’s Chairs.

Board Committee: A committee created in these Bylaws or by the Board thatis led by a
member of the Board (Officers and/or Directors).

Standing Committee: A committee established in these Bylaws or by the Board to
implement the Board’s policies and objectives. Unlike a Board Committee, Standing
Committees typically do not include Directors as members.

Section 2. Definitions of Committees

Awards Committee — Oversees the annual awards program and its presentation at the
Annual International Symposium; recommends new award categories as appropriate.

Chapter & Individual Development Committee — Designs and executes strategies to drive
individual membership and chapter growth while ensuring long-term sustainability.

Communications and Publicity Committee — Facilitates the exchange of information in T&E
among government, industry, academia, and professional organizations; maintains an
active social media presence to communicate ITEA initiatives to members; and
collaborates closely with the Publications, Events, and Technology Committees.

Corporate Development Committee — Formulates strategic initiatives to expand corporate
membership and fosters ongoing relationships with existing corporate partners.

Elections Committee — Prepares the slate of candidates and manages the annual election
process for the Association’s Board and officers. Develops and maintains a long-term
succession plan to ensure continuity of leadership.

Events Committee — Strategically plans and manages a multi-year calendar of symposia,
workshops, and conferences sponsored or co-sponsored by ITEA.

Professional Development Committee — Designs and delivers professional development
programs and educational curricula in T&E to enhance the knowledge, skills, and abilities
of ITEA members, promote advancement in the field, and elevate the professional stature
of T&E practitioners. Also oversees the administration of ITEA’s scholarship program.
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Publications Committee — Oversees the development and production of formal
publications, including the quarterly ITEA Journal of T&E, and supports the publication of
additional works in the field of T&E. Collaborates closely with the Events Committee to
publish event-related papers and recommend authors as presenters and works with the
Technology Committee to identify relevant topics, contributors, and subject matter
experts. Chronicles the evolution of ITEA and significant milestones, trends, and issues
shaping the T&E profession.

Technology Committee — Monitors emerging technologies and recruits subject matter
experts to deliver presentations and contribute articles to the ITEA Journal. Convenes ad
hoc communities of interest to facilitate idea exchange. Collaborates closely with the
Publications Committee to develop relevant journal content and with the Events
Committee to identify topics and speakers for ITEA events.

Ways and Means Committee — Oversees financial planning and the annual budgeting
process. The committee is composed of a Chair (a Board member who is not an officer),
the Board Treasurer, and one non-Board member appointed by the Chairman and approved
by the Board.

ARTICLE X CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. General

The Board may authorize any officer or Executive Director to enter into contracts or execute
documents on behalf of the Association. Such authority may be general or limited to
specific transactions.

Section 2. Loans

The Association may not incur loans or issue debt without prior approval by a resolution of
the Board. Authorization may be general or specific.

Section 3. Checks, Drafts

All checks, drafts, or other orders for payment must be signed by authorized officers or
agents as designated by Board resolution.

Section 4. Deposits

Association funds shall be deposited in banks, trust companies, or other financial

institutions approved by the Board. The Board shall manage the allocation of reserves or
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surplus funds. The Association’s accounts will be audited in accordance with generally
accepted accounting principles (GAAP), as required by law or the Board. Audited financial
statements will be made available to members.

Section 5. Fiscal Policy and Procedures

The Association’s detailed fiscal policies are outlined in a Financial Procedures Manual
approved by the Board. Financial records shall be open for inspection by any member.

ARTICLE XI FISCAL YEAR

The fiscal year of the Association shall begin on January 1 and align with the calendar year.

ARTICLE XII SEALS AND SYMBOLS

Section 1. Corporate Seal

The Board shall provide a corporate seal in circular form, inscribed with the Association's
name, “District of Columbia,” year of incorporation, and the words “Corporate Seal.”

Section 2. Logo

The ITEA logo shall be used only in accordance with official usage guidelines established by
the Association.

ARTICLE XllII WAIVER OF NOTICE

Unless otherwise required by law, any notice required under these Bylaws or the Articles of
Incorporation may be waived in writing by the person entitled to receive it.

The waiver, signed either before or after the stated time, shall be considered equivalent to
formal notice.

ARTICLE XIV AMENDMENTS
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These Bylaws may be amended, repealed, or replaced by a two-thirds (2/3) vote of the
Board. Proposed amendments must be distributed in writing to all Directors, Committee
Chairs, Chapter Presidents, and the general membership at least 60 days before the Board
meeting at which they will be considered. Amendments may be adopted at any regular or
special Board meeting, provided the notice includes the proposed changes.

ARTICLE XV OPERATIONS

Section 1. Executive Director

The Executive Director shall manage the daily operations of the Association and report to
the Chairman and the Board. Responsibilities include:

= Implementing Board policies

=  Supporting the Board, Officers, and Committees

= Coordinating with all committees

=  Collaborating with the Ways and Means Committee to develop the annual budget
and operating within approved budgets

= Signing official documents not requiring the signature of the Chairman, Secretary, or
Treasurer

=  Performing duties as outlined in the job description or as assigned by the Board

Section 2. Additional Support

The Board may establish additional positions as needed, based on recommendations from
the Executive Committee, to support Association operations.

Section 3. Bonus Parameters

Bonus parameters for the Executive Director and others in the Executive Office shall be
recommended by the Executive Committee and approved by the Board.

ARTICLE XVI NON-DESCRIMINATION

ITEA is committed to a policy of non-discrimination and shall not discriminate against any
member, prospective member, employee, applicant, or any other individual based on race,
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color, gender, age, religion, national origin, or any other legally protected status.
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