
4831-0817-5921.3 

BYLAWS OF  
THE REAGENT PROJECT, INC. 

A NEW YORK NOT FOR PROFIT CORPORATION  

 
ARTICLE I. NAME OF CORPORATION 

The name of the Corporation, as stated in the Certificate of Incorporation, is The 
Reagent Project, Inc. (the “Corporation”). 

ARTICLE II. OBJECTIVES AND PURPOSES 

Section 1. Basic Purpose.  The Corporation shall be a New York not for profit 
corporation.  The purposes for which the Corporation is organized are exclusively charitable and 
educational within the meaning of section 501(c)(3) of the Internal Revenue Code of 1986, as 
amended (the “Code”). Notwithstanding any other provision of the Certificate of Incorporation, 
these Bylaws, or any other provision of law, the Corporation shall not have the power to carry on 
any activities which would cause it to fail to qualify, or to fail to continue to qualify, as (i) an 
organization exempt from federal income tax under section 501(c)(3) of the Code (or the 
corresponding section of any future federal tax code), or (ii) an organization to which 
contributions are deductible under sections 170, 2055, and 2522 of the Code (or the 
corresponding sections of any future federal tax code). 

Section 2. Specific Purpose.  Solely in furtherance of the purpose set forth in Section 
2.0 1 of this Article I, the specific charitable purpose of the Corporation shall be to 1) procure, 
organize and maintain an inventory of donated reagents to donate to scientists and educators 
without comparable resources, 2) Democratize scientific inquiry by collecting and organizing 
information to foster the in-house development of products and technologies and 3) educate the 
public on important scientific advances and challenges faced by the field.   

In furtherance, but not in limitation of the foregoing purposes, the Corporation shall have the 
power and authority: 

(a) To receive assistance, money (as grants or otherwise), real or personal 
property and any other form of contribution, gifts, bequest or devise from any person, 
firm or corporation to be utilized in the furtherance of the necessary objects and purposes 
of the Corporation; to enter into agreements or contracts for contributions to the 
Corporation for its objectives and purposes; provided however, that gifts shall be subject 
to acceptance by the Board as required by these Bylaws. 

(b) To distribute, in the manner, form and method, and by means determined 
by the Board of the Corporation, any and all forms of contributions received by it in 
carrying out the programs of the Corporation in furtherance of its stated purposes.  
Money and real or personal property contributed to the Corporation in furtherance of 
those objectives and purpose are and shall continue to be impressed with a trust for such 
purposes. 
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(c) Each and all of the objects, purposes and powers of the Corporation 
however, shall be exercised, construed and limited in their application to accomplish the 
purpose for which the Corporation is formed. 

ARTICLE III. PRINCIPAL OFFICE 

The principal office of the Corporation shall be located in the county of New 
York, New York, until changed by vote of the Board of the Corporation.  Such principal office 
may be located from time to time at any place within or without the State of New York as may 
be designated by the Board. 

ARTICLE IV. TAX EXEMPT ORGANIZATIONS PROVISIONS 

Section 1. No Inurement.  No part of the net earnings of the Corporation shall inure 
to the benefit of, or be distributable to its members, trustees, officers, or other private persons, 
except that the Corporation shall be authorized and empowered to pay reasonable compensation 
for services rendered and to make payments and distributions in furtherance of the purposes set 
forth in the purpose clauses hereof. 

Section 2. Restrictions on Legislative and Political Activities.  No substantial part of 
the activities of the Corporation shall be the carrying on of propaganda, or otherwise attempting 
to influence legislation, and the Corporation shall not participate in, or intervene in (including 
publishing or distributing statements), any political campaign on behalf of or in opposition to any 
candidate for public office. 

Section 3. Restrictions on Other Activities.  Notwithstanding any other provision of 
these Bylaws, the Corporation shall not carry on any other activities not permitted to be carried 
on (a) by a corporation exempt from federal income tax under section 501(c)(3) of the Code, or 
the corresponding section of any future federal tax code, or (b) by a corporation, contributions to 
which are deductible under section 170(c)(2) of the Code, or the corresponding section of any 
future federal tax code. 

Section 4. Public Charity Status; Private Foundation Restrictions.  The Corporation 
shall at all times be organized and operated so as to qualify as an organization that is not a 
private foundation, as defined in section 509(a) of the Code (or the corresponding section of any 
future federal tax code).  If, however, at any time or times, the Corporation shall be classified as 
a private foundation under the United States internal revenue laws, then at such time or times the 
Corporation: 

(a) will distribute its income for each tax year at a time and in a manner as not 
to become subject to the tax on undistributed income imposed by section 4942 of the 
Code (or the corresponding sections of any future federal tax code);  

(b) will not engage in any act of self-dealing which is subject to tax under 
section 4941 of the Code (or the corresponding sections of any future federal tax code);  

(c) will not retain any excess business holdings which are subject to tax under 
section 4943 of the Code (or the corresponding sections of any future federal tax code);  
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(d) will not make any investments in such manner as to subject it to tax under 
section 4944 of the Code (or the corresponding sections of any future federal tax code); 
and  

(e) will not make any taxable expenditures which are subject to tax under 
section 4945 of the Code (or the corresponding sections of any future federal tax code). 

Section 5. Distribution of Assets Upon Dissolution.  Upon dissolution of the 
Corporation, assets shall be distributed for one (1) or more exempt purposes within the meaning 
of section 501(c)(3) of the Code (or the corresponding section of any future federal tax code), or 
shall be distributed to the federal government, or a state or local government, for public purpose. 
Any such assets not so disposed of shall be disposed of by the court having jurisdiction over the 
Corporation, exclusively for such purposes, or to such organization or organizations, as the court 
shall determine, which are organized and operated exclusively for such purposes. 

ARTICLE V. NO MEMBERS 

The Corporation shall have no members. 

ARTICLE VI. BOARD OF DIRECTORS 

Section 1. Governing Authority.  The activities, operations, affairs and business of 
the Corporation shall be managed and directed by a board of directors (the “Board”). There shall 
be no less than three (3) and no more than nine (9) directors, with the number to be fixed by the 
Board from time to time.  

Section 2. Directors.  Directors shall be persons over the age of eighteen (18) who 
have an interest in the charitable purposes of and a dedication to the Corporation.  Directors shall 
be elected by a majority vote of the Board, or in such other manner as the Board shall determine.  

All directors shall be elected to a one (1) year term, and may succeed themselves in office. The 
terms of directors shall be staggered, with elections occurring semiannually (i.e., every six (6) 
months), so that approximately one-half (1/2) of the directors are subject to election or re-
election semiannually by the Board. The terms of approximately one-half (1/2) of the initial 
directors shall be less than one (1) year in order to implement the staggered terms.   

Each director shall hold office until his or her successor is qualified and elected, or until his or 
her prior death, resignation or removal. New directors may be voted onto the Board anytime 
during the year, whether to fill a vacancy or to create a new director position (up to nine (9) 
directors).  If a director is elected to the Board other than during one of the semiannual elections, 
that director shall hold office from the time of his/her election until the next semiannual election 
that would maintain the staggered terms (i.e., so that approximately one-half (1/2) of the 
directors are elected semiannually).  

Section 3. Vacancies.  The Board shall recruit and elect individuals to fill Board 
vacancies which occur during the year.  A director elected to fill a vacancy shall be elected for 
the unexpired term of his or her predecessor in office.  
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Section 4. Removal. Absence from three (3) consecutive board meetings within a 
year, without excuse, is equivalent to resignation from the Board. Confirmation of such absences 
and subsequent removal shall be given to the Director, in writing, by the Secretary of the 
Corporation.  Any Director may be removed by a majority of the Board whenever, in the Board’s 
judgment, the best interests of the Corporation would be served.  Notice of removal shall be 
given in writing to the Director by the Secretary not more than ten (10) days subsequent to such 
action.  

Section 5. Resignation.  Any director wishing to resign from the Board shall provide 
written notice to the Board, or to the President of the Corporation, and, unless otherwise 
specified therein, the acceptance of such resignation shall not be necessary to make it effective 
but such resignation shall be effective when notice is delivered.  Any director who has three (3) 
unexcused absences from Board meetings shall be considered to have resigned from the Board. 

ARTICLE VII. OFFICERS OF THE CORPORATION AND THEIR 
DUTIES 

Section 1. Number and Tenure.  There shall be a President, Treasurer and a Secretary 
of the Corporation, and there may be such other officers of the Corporation as the Board may 
determine from time to time.  Any two (2) or more officer positions may be held by one (1) 
person (except the office positions of President and Secretary).  Any officer position may be held 
by one or more persons, with each co-officer being jointly responsible for any action or duty of 
such officer position.  Direction or advice provided by one co-officer shall bind the other co-
officer to such direction or advice.  The officers shall be selected by the Board in such manner as 
the Board shall determine, and shall hold office at the pleasure of the Board.  Unless the Board 
shall determine otherwise, each officer shall hold office until his or her resignation or removal or 
until his or her successor shall have been chosen by the Board.  

Section 2. Responsibility of Officers.   

(a) The President shall be the chief executive officer of the Corporation and 
shall, subject to control of the Board, generally supervise, direct and control the business 
and other officers of the Corporation.  The President shall have the general powers and 
duties of management usually vested in the office of president of the Corporation, 
including the authority to preside over meetings of the Board, to sign and execute all 
documents on behalf of the Corporation, and shall have such other powers and duties as 
may be prescribed by the Board or these Bylaws. 

(b) The Secretary shall supervise the keeping of a full and complete record of 
the proceedings of the Board of Directors and its committees, shall supervise the giving 
of such notices as may be proper or necessary, shall supervise the keeping of the minute 
books of the Corporation, and shall have such other powers and duties as may be 
prescribed by the Board or these Bylaws. 

(c) The Treasurer shall be the chief financial officer of the Corporation and 
shall supervise the keeping and maintaining of all funds of the Corporation, the keeping 
and maintaining of adequate and correct accounts of the Corporation’s properties and 
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business transactions, the rendering of reports and accountings as required, and shall have 
such other powers and duties as may be prescribed by the Board or these Bylaws. 

(d) If a position for any number of Vice Presidents is created and filled by the 
Board, the Vice Presidents shall perform such duties as from time to time may be assigned 
to them by the Board of Directors, or by any duly authorized committee of directors or by 
the President, and shall have such other powers and duties as may be prescribed by the 
Board or these Bylaws.  

(e) Other officers, co-officers or assistant officers authorized and appointed 
by the Board shall have such powers and duties as may be prescribed by the Board or these 
Bylaws. 

Section 3. Vacancies.  A vacancy in any office for any reason shall be filled in the 
same manner as these Bylaws provide for election to that office. 

Section 4. Removal.  Subject to the rights, if any, of an officer under any contract of 
employment, any officer may be removed, with or without cause, by the Board or by an officer 
on whom such power of removal may be conferred by the Board. 

Section 5. Resignation.  Any officer may resign at any time by giving written notice 
to the Corporation.  Any resignation shall take effect on receipt of that notice by any other officer 
than the person resigning or at any later time specified by that notice and, unless otherwise 
specified in that notice, the acceptance of the resignation shall not be necessary to make it 
effective.  Any resignation is without prejudice to the rights, if any, of the Corporation under any 
contract to which the officer is a party. 

ARTICLE VIII. BOARD OF DIRECTORS MEETINGS 

Section 1. Semiannual and Regular Meetings.  The semiannual meetings of the 
Board shall be held on such days, and at such places, as shall be designated in the notices of such 
meetings for the purpose of electing directors and officers, and for the transaction of such other 
business as may come before the meetings.  The Board may provide, by resolution, the time and 
place for the holding of additional regular meetings without other notice than such resolution.  A 
quorum at any regular or special meeting of the Board shall be one-half (1/2) of the current 
Board membership.  

Section 2. Special Meetings.  Special meetings of the Board may be called by the 
President or by any two (2) directors to be held at such time and place as shall be designated in 
the notice of the meetings.  

Section 3. Notice and Purpose of Meetings.  Notice of the time and place of any 
meeting of the Board shall be given at least three (3) days in advance thereof by written notice 
delivered personally or sent by overnight courier, mail, or electronic mail to each director at his 
or her address or electronic mail address as shown on the records of the Corporation.  If 
deposited with an overnight courier, such notice shall be deemed to be delivered when deposited 
with the overnight courier.  If mailed, such notice shall be deemed to be delivered when posted 
in a sealed envelope so addressed, with postage prepaid.  If given by electronic mail, such notice 
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shall be deemed delivered when the notice is successfully transmitted.  Any director may waive 
notice of any meeting.  The attendance of a director at any meeting shall constitute a waiver of 
notice thereof, except where a director attends a meeting for the express purpose of objecting to 
the transaction of any business because the meeting is not lawfully called or convened.  Neither 
the business to be transacted at, nor the purpose of, any regular or special meeting of the Board 
need be specified in the notice or waiver of notice of such meeting.   

Section 4. Quorum.  A quorum for the transaction of business at any meeting of the 
Board shall consist of a majority of the directors then in office if there then is an odd number of 
directors, or one-half of the number of directors if there then is an even number of directors in 
office, except that if less than a majority of the directors then in office is present at any such 
meeting, a majority of the directors present may adjourn the meeting from time to time without 
further notice.  

Section 5. Telephonic Meetings.  Directors may participate in and act at any meeting 
of the Board through the use of a conference telephone or other communications equipment by 
means of which all persons participating in the meeting can communicate in real time with each 
other. Participation in such meeting shall constitute attendance and presence in person at the 
meeting of the person or persons so participating. 

Section 6. Manner of Acting.  The act of the majority of directors present at a 
meeting at which a quorum is present shall be the act of the Board.  Any action of the directors 
may be taken without a meeting if a unanimous consent in writing (setting forth the action so 
taken) shall be signed by all of the directors entitled to vote with respect to the subject matter 
thereof.  

Section 7. Committees.  The Board of Directors may, by resolution adopted by a 
majority of the directors then in office, create any number of Board Committees, each consisting 
of three (3) or more directors, and only of directors, to serve at the pleasure of the Board. 
Appointments to any Board Committee shall be by a majority vote of the directors then in office.  
Regular meetings of any such committee, of which no notice shall be necessary, may be held at 
such times and in such places as shall be fixed by a majority of the committee.  A majority of 
any such committee shall constitute a quorum for the transaction of business, and the act of a 
majority of those present at any meeting at which a quorum is present shall be the act of the 
committee.  The Board of Directors shall have the power, at any time, to change the members of, 
fill vacancies in, and discharge any such committee, either with or without cause.  The 
appointment of any director to any such committee, if not sooner terminated, shall automatically 
terminate upon the expiration of his term as a director or upon the earlier cessation of his 
membership on the Board of Directors. 

Board Committees may be given all the authority of the Board, except for the powers to: 

(a) The submission to members of any action requiring members’ approval 
under New York Not-For-Profit Corporation Law § 712; 

(b) The filling of vacancies in the Board or in any Board Committee;  
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(c) The fixing of compensation of the directors for serving on the Board or on 
any Board Committee; 

(d) The amendment or repeal of these Bylaws or the adoption of new bylaws; 
and 

(e) The amendment or repeal of any resolution of the Board which by its 
terms shall not be so amendable or repealable. 

Section 8. Advisory Bodies.  The Board of Directors may establish any number of 
Advisory Committees to the Board.  The members of any Advisory Committee may consist of 
directors or non-directors and may be appointed as the Board determines.  Advisory committees 
may not exercise the authority of the Board to make decisions on behalf of the Corporation, but 
shall be restricted to making recommendations to the Board or Board Committees, and 
implementing Board or Board Committee decisions and policies under the supervision and 
control of the Board or Board Committee.  

ARTICLE IX. CONFLICT OF INTEREST POLICY 

Section 1. Purpose. The purpose of the conflict of interest policy is to protect the 
Corporation’s interest when it is contemplating entering into a transaction or arrangement that 
might benefit the private interest of an officer or director of the Corporation or might result in a 
possible excess benefit transaction. This policy is intended to supplement but not replace any 
applicable state and federal laws governing conflict of interest applicable to nonprofit and 
charitable organizations.  

Section 2. Interested Person. For purposes of this Article IX, any director, principal 
officer, or member of a committee or advisory body with Board delegated powers, who has a 
direct or indirect financial interest, as defined in Section 3 of this Article IX, is an interested 
person.  

Section 3. Financial Interest. A person has a financial interest if the person has, 
directly or indirectly, through business, investment, or family:  

(a) An ownership or investment interest in any entity in which the 
Corporation has a transaction or arrangement;  

(b) A compensation arrangement with the Corporation or with any entity or 
individual with which the Corporation has a transaction or arrangement; or  

(c) A potential ownership or investment interest in, or compensation 
arrangement with, any entity or individual with which the Corporation is negotiating a 
transaction or arrangement.  

Compensation includes direct and indirect remuneration as well as gifts or favors that are 
not insubstantial.  
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A financial interest is not necessarily a conflict of interest. Under Section 5 of this Article 
IX, a person who has a financial interest may have a conflict of interest only if the Board or 
appropriate committee decides that a conflict of interest exists.  

Section 4. Duty to Disclose. In connection with any actual or possible conflict of 
interest, an interested person must disclose the existence of the financial interest and be given the 
opportunity to disclose all material facts to the Board and directors and members of committees 
with Board delegated powers considering the proposed transaction or arrangement.  

Section 5. Determining Whether a Conflict of Interest Exists. After disclosure of the 
financial interest and all material facts, and after any discussion with the interested person, he or 
she shall leave the governing Board or committee meeting while the determination of a conflict 
of interest is discussed and voted upon. The remaining Board members shall decide if a conflict 
of interest exists. 

Section 6. Procedures for Addressing the Conflict of Interest. The procedures for 
addressing a conflict of interest are:  

(a) An interested person may make a presentation at the governing Board or 
committee meeting, but after the presentation, he or she shall leave the meeting during 
the discussion of, and the vote on, the transaction or arrangement involving the possible 
conflict of interest.  

(b) The chairperson of the governing Board or committee shall, if appropriate, 
appoint a disinterested person or committee to investigate alternatives to the proposed 
transaction or arrangement.  

(c) After exercising due diligence, the governing Board or committee shall 
determine whether the Corporation can obtain with reasonable efforts a more 
advantageous transaction or arrangement from a person or entity that would not give rise 
to a conflict of interest.  

(d) If a more advantageous transaction or arrangement is not reasonably 
possible under circumstances not producing a conflict of interest, the governing Board or 
committee shall determine by a majority vote of the disinterested directors whether the 
transaction or arrangement is in the Corporation’s best interest, for its own benefit, and 
whether it is fair and reasonable. In conformity with the above determination, it shall 
make its decision as to whether to enter into the transaction or arrangement.  

Section 7. Violations of the Conflict of Interest Policy. Violations of the conflict of 
interest policy are:  

(a) If the governing Board or committee has reasonable cause to believe an 
interested person has failed to disclose an actual or possible conflict of interest, it shall 
inform the interested person of the basis for such belief and afford the interested person 
an opportunity to explain the alleged failure to disclose.  
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(b) If, after hearing the interested person’s response and after making further 
investigation as warranted by the circumstances, the governing Board or committee 
determines the interested person has failed to disclose an actual or possible conflict of 
interest, it shall take appropriate disciplinary and corrective action.  

Section 8. Records of Proceedings. The minutes of the governing Board and all 
committees with Board delegated powers shall contain:  

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

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

Section 9. Compensation. The procedures for awarding compensation under the 
conflict of interest policy are: 

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

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

(c) No voting member of the governing Board or any committee whose 
jurisdiction includes compensation matter and who receives compensation, directly or 
indirectly, from the Corporation, either individually or collectively, is prohibited from 
providing information to any committee regarding compensation.  

Section 10. Annual Statements. Each interested person shall annually sign a statement 
which affirms such person:  

(a) Has received a copy of the conflict of interest policy;  

(b) Has read and understands the policy;  

(c) Has agreed to comply with the policy; and  

(d) Understands the Corporation is charitable and in order to maintain its 
federal tax exemption it must engage primarily in activities which accomplish one or 
more of its tax-exempt purposes.  
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Section 11. Periodic Reviews. To ensure the Corporation operates in a manner 
consistent with charitable purposes and does not engage in activities that could jeopardize its tax-
exempt status, periodic reviews shall be conducted. The periodic reviews shall, at a minimum, 
include the following subjects:  

(a) Whether compensation arrangements and benefits are reasonable, based 
on competent survey information, and the result of arm’s length bargaining.  

(b) Whether partnerships, joint ventures, and arrangements with management 
organizations conform to the Corporation’s written policies, are properly recorded, reflect 
reasonable investment or payments for goods and services, further charitable purposes 
and do not result in inurement, impermissible private benefit or in an excess benefit 
transaction.  

When conducting the periodic reviews as provided for in this Section 11, the Corporation may, 
but need not, use outside advisors. If outside experts are used, their use shall not relieve the 
Board of its responsibility for ensuring periodic reviews are conducted.  

ARTICLE X. CONTRACTS, LOANS, CHECKS AND GIFTS 

Section 1. Contracts.  The Board may authorize any officer or agent of the 
Corporation to enter into any contract or sign any instrument in the name of the Corporation, and 
such authority may be general or confined to specific instances. 

Section 2. Borrowing.  No loan shall be contracted on behalf of the Corporation and 
no evidence of indebtedness shall be issued unless authorized by a resolution of the Board.  Such 
authority may be general or confined to specific instances.  

Section 3.  Checks and Drafts.  All checks, drafts or other orders for the payment of 
money, notes or other evidences of indebtedness (issued in the name of the Corporation) shall be 
signed by the President or by such officers or agents of the Corporation as shall from time to 
time be determined by the Board. 

Section 4. Gifts.  The Corporation may accept any contribution, gift, and bequest or 
devise for the general purposes or for any special purpose of the Corporation.   

ARTICLE XI. MISCELLANEOUS PROVISIONS 

Section 1. Books and Minutes. The Corporation shall keep correct and complete 
books and records of account and shall also keep minutes of the meetings of its Board. 

Section 2. Fiscal Year.  The fiscal year of the Corporation shall end on the last day of 
May in each year.  

Section 3. Indemnification of Directors, Officers, Employees and Agents.  The 
Corporation shall indemnify all of its present and former directors, officers, employees and 
agents to the full extent permitted by the New York Not-For-Profit Corporation Law § 722, or 
any successor law thereto.  The relevant indemnification provisions of, or incorporated in such 
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act or any successor thereto, are hereby incorporated herein by reference.  To the extent 
determined from time to time by the Board, the Corporation shall also cause to be purchased 
insurance for such indemnification of its directors, officers, employees and/or agents. 

Section 4. Waiver of Notice.  Whenever any notice whatsoever is required to be 
given under the provisions of the New York Not-For-Profit Corporation Law, Article 7, or any 
successor law thereto, or under the provisions of the Certificate of Incorporation or these Bylaws, 
a waiver thereof in writing signed by the persons entitled to such notice, whether before or after 
the time stated therein, shall be deemed equivalent to the giving of such notice. Attendance at 
any meeting shall constitute waiver of notice thereof unless the person at the meeting objects to 
the holding of the meeting because proper notice was not given.  

ARTICLE XII. AMENDMENTS TO BYLAWS 

 These Bylaws may be altered, amended, or repealed and new bylaws may be adopted by 
a majority of the directors present at any regular meeting of the Board at which a quorum is 
present or at any special meeting of the Board at which a quorum is present. 

 
 
Adopted:  Adopted effective May ___, 2016 
 
 
Attest: _________________________________ 
 Kenneth Cadwell, Secretary 
  
  
 


