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I. NAME, OFFICES, AND FISCAL YEAR 
A. Name 

The name of the Corporation shall be the National Council for Prescription Drug Programs, Inc., hereinafter 
referred to as the Council. 
 

B. Principal Office 
The Principal office of the Council shall be in Maricopa County in the state of Arizona. 
 

C. Other Offices 
The Council may establish other offices at such places as the Board may deem appropriate. 
 

D. Fiscal Year 
The fiscal year of the Council shall begin each year on January 1. 
 

II. PURPOSE, OBJECTIVE AND APPROACH 
A. Purpose 

The purpose of the Council is to promote standardization that delivers increased efficiency to the pharmacy 
services sector of the healthcare industry by exploration and application of appropriate knowledge transfer 
technologies within the diverse group of healthcare providers, payers and related information processors that are 
participants in this segment of the healthcare industry and all activities related thereto.  
 

B. Objective 
The Council will accomplish this purpose by establishing and maintaining a forum that facilitates development, 
publication, implementation, maintenance and control of standards for information processing; and which 
promotes and monitors the use of these standards among its diverse membership and other interested or 
materially affected parties. 
 

C. Approach 
1. Methods 

Through open communication, active pursuit of balanced representation, and continuous consensus building, all 
of which are conducted to ensure due process, the Council will operate standardization Maintenance and Control 
Work Group and Technical Work Group(s) (“Work Groups”) which develop standards documents and maintain 
records of all Work Group explorations and considerations, according to applicable sections of the NCPDP 
Bylaws and the NCPDP Standing Operating Procedures. Records of Work Group proceedings, all ballots 
including all comments, negative votes and Work Group responses, shall be retained on file by the Council for at 
least seven years. Records concerning new, revised, or reaffirmed American National Standards shall be retained 
for one complete standards cycle (as determined by the American National Standards Institute), or until the 
standard is revised.  Records concerning withdrawn standards shall be retained for at least five years from the 
date of withdrawal. The information content of the Council's standards documents shall not intentionally unfairly 
favor the proprietary characteristics, interests, specific products or systems of one organization or company over 
another. 
 

2. Ownership  
The Council shall copyright and own all standards documents created by its Work Groups, although the 
information content of these items shall be in the public domain, be actively promoted for use by any interested 
party, and be provided by the Council to any party upon payment of nominal charges as established by the Board.  
The Council's copyrights shall be monitored to assure control of the accuracy of published standards documents 
although they shall not prevent the Council from granting authority for accurate reproduction and further 
dissemination of those materials in order to promote the use of those standards. 
 
The Council shall develop and own products and services as appropriate, and protect them accordingly. 
 

3. Financial Structure 
NCPDP shall operate as a not-for-profit association with funds such as but not limited to membership dues, 
meeting registration fees, delivery of membership services, provider services, joint ventures, sponsorship 
opportunities, publication sales fees and standards subscription fees. All fees are approved by the Board. 
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III. MEMBERSHIP 

A. Qualification 
Membership to the Council shall be open to any person or entity that is actively involved with any aspect of the 
pharmacy services sector of the healthcare industry.  Membership shall be open to all persons who are directly, 
indirectly, or materially affected by the production of the Council standards documents.  Membership shall not be 
conditional upon membership in any other organization or unreasonably restricted on the basis of technical 
qualifications or other such requirements.   
  

B. Application 
Any person may make application for such membership by filing an application with the Council accompanied by 
payment of dues. The Board shall establish the fee for membership dues. 
 

1. Delinquency and Cancellation  
Any member of the Council who shall be delinquent in their dues shall be notified of such delinquency and 
suspended from further services and forfeit all rights and privileges of membership, unless such suspension, at 
the request of the member, is waived by affirmative action of the Executive Committee. 
 

2. Refunds  
No dues shall be refunded to any member whose membership terminates for any reason. 
 

C. Classes of Membership 
Members shall classify themselves in accordance with established classes of membership, as described in this 
document, at the time dues are paid.  In cases of non-classification, misclassification, conflict or challenge, the 
Executive Committee or Standardization Co-Chairs, or designees thereof, shall appropriately assign the 
classification. A member working for a company that conducts diverse business functions that could be classified 
under more than one membership class must declare the one class of membership of the Council they will 
represent.  Multiple classes may be represented by a company's individual members, based on their job functions 
or points of interest. This characterization shall be for the purpose of determining and monitoring balance during 
data maintenance ballot voting and Work Group handling of data maintenance ballot comments on actions 
pertaining to the approval or adoption of the Council's standards documents. 
 

1. Classes of Membership  
The following three classes of membership are defined solely for the purpose of monitoring balance according to 
this document, and during data maintenance ballot voting and Work Group handling of data maintenance ballot 
comments on actions pertaining to the approval or adoption of the Council's standards documents, or any portion 
thereof: 
 

a) Producer & Provider  
The first membership classification grouping shall be the combination of Producer and Provider members 
as defined:  

(1) Producer  
A member who as an individual or as a representative of an organization that creates 
prescription drug products, using owned or supplied products, systems or services that 
may incorporate or use the Council's standards documents, who is not otherwise more 
appropriately classified as a Provider, Payer/Processor, Vendor or General Interest 
member, shall be classified as a Producer. The producer community includes but is not 
limited to pharmaceutical manufacturers.   

 
(2) Provider  
A member who as an individual or who represents an organization that orders and/or 
delivers pharmaceutical products and professional pharmacy services to consumers 
using owned or supplied products, systems or services that may incorporate or use the 
Council's standards documents, who is not otherwise more appropriately classified as a 
Producer, Payer/Processor, Vendor or General Interest member, shall be classified as a 
Provider.  The provider community may include several different types of members from 
the categories and groups of members specified in this document, including but not 
limited to, pharmacists and pharmacies, including those in chain, franchise, independent, 
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long term care, hospital, home infusion and mail service settings.  The provider 
community may also include those who provide care and prescribe in other settings, 
such as hospice, home care, retail, long term care, hospital, and ambulatory. 

 
b) Payer & Processor  

A member who as an individual or as a representative of an organization that directly or indirectly 
purchases, provides insurance coverage for purchases, or provides administrative support services to 
purchasers, using owned or supplied products, systems or services that may incorporate or use the 
Council's standards documents, who is not otherwise more appropriately classified as a Producer, Provider, 
Vendor or General Interest member, shall be classified as a Payer/Processor.  The payer/processor 
community may include several different types of members from the categories and groups of members 
specified in this document, including but not limited to, Blue Cross/Blue Shield Organizations, Health 
Insurers, Health Maintenance Organizations, Pharmacy Benefit Management Companies, Prescription 
Service Administration Organizations, and Federal and State Agencies. 

 
c) Vendor & General Interest  

The third membership classification grouping shall be the combination of Vendors and General Interest 
members as defined:  

(1) Vendor  
A member who as an individual or as a representative of an organization that provides 
hardware or software products, product or information processing, transfer, or delivery 
services to purchasers or producers, using owned or supplied products, systems or 
services that may incorporate or use the Council's standards documents, who is not 
otherwise more appropriately classified as a Producer, Provider, Payer/Processor or 
General Interest member, shall be classified as a Vendor.  The vendor community may 
include several different types of members from the categories and groups of members 
specified in this document, including, but not limited to, Database Management 
Organizations, Wholesale Drug Distributors, Information/Material Distributors, Software 
Developers/Vendors, Telecommunication Vendors and System Vendors. 
 
(2) General Interest  
A member who has a general interest in the Council's standards documents but does not 
fit into the Producer/Provider, Payer/Processor or Vendor membership classes shall be 
classified as a general interest member.  The general interest community may include 
several different types of members from the categories and groups of members specified 
in this document, including, but not limited to, Academia, Clinical Programs, Consultants, 
Mail List House, Physicians Services Organizations, and Professional/Trade 
Associations.  

 
2. Change of Membership Classification  

Membership classifications for individuals may be changed upon changes in employment or job function by 
submitting a written request to the Council.  Such request shall be evaluated by Staff and the member shall be 
notified of the result of such request.   
 

3. Membership Classification Appeal  
Members may appeal membership classification assignments or classification changes declared by the Executive 
Committee or the Standardization Co-Chairs, or designees thereof, by written request to the Council. Such an 
appeal request shall be placed on the agenda for consideration at the next regular meeting of the committee 
reviewing membership appeals. 
 

IV. MEMBERSHIP VOTING 
 

A. Member Voting 
Each member shall be entitled to one vote on any issue or question presented to the membership via ballot or at 
any valid meeting of the membership.   
 

1. Voting At Joint Technical Work Group Meetings  
Council members shall have the right to vote at any of the Council's Joint Technical Work Group meetings.   
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a) Limitation of Voting at Joint Technical Work Group Meetings  

Work Group voting procedures described in the NCPDP Standing Operating Procedures may permit the Work 
Group Co-Chairs to limit member voting to one vote per company during Work Group meetings in order to ensure 
balance of interest among member classifications during Work Group meeting proceedings. 
 

2. Voting for Trustees 
Voting for election of Trustees shall not be cumulative.  Each member is entitled to one vote for each Trusteeship 
subject to election, regardless of the classification of the member or of the classification of the Trusteeship, but in 
no event shall a member be permitted more than one vote for one Trusteeship. 
 

3. Voting Proxy 
Voting shall not be by proxy.   
 

4. Roll Call 
The Secretary or Treasurer or their designee insures a quorum exists prior to any vote of the entire Council 
membership. 
 

5. Majority 
All matters shall be settled by simple majority of members in good standing who are present at a valid meeting. 
 

6. Valid Meeting 
To be considered a valid meeting, all annual, quarterly, special, or other Work Group meetings of the membership 
shall be preceded by a 30 day written notice to members in good standing. 
  

7. Voting Industry Standards  
The Council's standards documents or substantive modifications of any portion thereof, which are, or are 
intended to become, industry standards must be voted on via data maintenance ballot as specified in the NCPDP 
Standing Operating Procedures. 
 

B. Resignation 
Any member may resign at any time by sending notice thereof in writing to the Council. 
 

C. Balance of Interest 
Assemblies which require voting and representation on Work Groups should always strive to be representative of 
the actual membership distribution between the various classifications.   The Board, Standardization Co-Chairs 
and individual Work Group Co-Chairs shall strive to meet this balance of interest requirement by seeking 
clarification of each classification segment’s position during all Work Group deliberations and voting.  
 

D. Management of Work Group Discussion 
Voting on issues related to the Council's development of consensus driven industry standards should be reserved 
as the final step to confirm successful consensus building.  Divisive votes and matters which are under 
consideration that come down to near simple majority or two-thirds majority victory should be indications of a near 
lack of consensus rather than consensus.  The Standardization Co-Chairs and Work Group Co-Chairs shall use 
straw votes and other means of determining division among members during standards development efforts in 
order to locate areas of conflict and devise means of building true consensus before moving issues to final vote.  
Review of data maintenance modification requests among active Work Group members should be used to 
indicate the acceptability and probability of success of data maintenance ballots at the wider Council membership 
level. 
 

E. Voting and Due Process 
All Council industry standard development considerations and activities shall provide for due process 
consideration of objections from any member or other interested individual or group that can show they are 
materially affected by the Council's standard development activities.  All objections heard during Work Group 
considerations must be documented in the record of proceedings.  Every attempt should be made to consider 
methods to resolve objections and attempts to resolve each objection must be appropriately addressed by the 
Work Group in the documented record whether the objection is voiced as part of routine deliberations, voice votes 
or data maintenance ballots at the Work Group or wider Council membership level.   
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F. Appeals and Voting 

Refer to NCPDP Standing Operating Procedures. 
 

V. BOARD OF TRUSTEES 
A. Composition 

The Board shall consist of no less than nine but no more than 15 persons who shall be appropriately represented 
by the membership classes. 
 

B. Qualification 
Trustees shall be members of the Council.  If at any time more than one Trustee becomes an employee of the 
same corporation, firm, partnership, association or their affiliate(s), that organization or its Trustees(s) shall 
designate which sitting Trustee shall be its sole representative.  The other member(s) shall submit a letter(s) of 
resignation to the President within one month of such occurrence or prior to the next scheduled Board of Trustee 
meeting, whichever occurs first. The resignation from the Trustee will be effective upon receipt of the letter. 
 

C. Powers 
The Board 

• Shall have the authority to exercise all corporate powers, and the business and affairs of the 
corporation shall be managed under the direction of the Board. 

 
• Shall determine the Council's policies or changes therein within the limits of the Bylaws 

and actively execute the purposes of the Council. 
 
• Shall have the discretion in the disbursement of its funds. 
 
• Shall establish the fees for membership dues and other products and services. 
 
• Shall adopt rules and regulations for the Council's business. 
 
• Shall appoint Standardization Co-Chairs and act on their requests related to 

confirmation of Work Group Co-Chair appointments, Work Group scope of work 
statements, and certification of industry standard ballot results. 

 
• Shall have final authority on all industry standard development procedures, appeals, and 

the conduct of process documentation record retention. 
 

D. Terms 
Trustees shall serve a term of three elected years or until their successors are duly elected and certified. Trustees 
shall be elected in such manner that the terms of approximately one-third of the whole Board shall expire 
annually.  Trustees shall be limited to serving two consecutive elected terms.  After serving two consecutive 
elected terms and a Board appointment (not to exceed seven consecutive years), former Trustees may be re-
elected after a one-year absence. Trustees shall, upon certification of election results, immediately enter into the 
performance of their duties. The election results shall be certified upon the approval of the Nominating Committee 
report presented during the General Business Session of the Annual Conference. 
 

E. Vacancies 
Any Trustee appointment to fill a vacancy must be approved by majority vote of the remaining members of the 
Board.  Any Trustee so appointed shall hold office until the next election. 
 

F. Representatives of Trustees 
A Trustee may designate a representative to any meeting subject to the approval of a majority of those attending 
the meeting.  The representative shall not be entitled to vote on any matter coming before the Board and shall not 
be counted for the purpose of quorum. 
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G. Proxy 
Voting shall not be by proxy. 
 

H. Absence 
Any member of the Board unable to attend a meeting shall, in a written communication addressed to the 
President, state the reason for the absence.  The President shall forward the notification to the Chair. If a Trustee 
is absent from two consecutive regular or special meetings of the Board during a single administrative year, 
he/she shall automatically vacate the seat on the Board and the vacancy shall be filled as provided by these 
Bylaws. The Board shall, at its reasonable discretion, consider each absence of an elected Officer or Trustee as a 
separate circumstance and may expressly waive such absence by affirmative vote of a majority of the Board after 
consideration of the stated reason for the absence. 
 

I. Quorum 
A quorum of the Board shall be a majority of the Trustees in office.  If a quorum of Trustees fails to attend a 
meeting of the Board, those attending may recess the meeting until a quorum is attained and shall conduct the 
meeting when reconvened in accordance with the call of the meeting. 
 

J. Removal 
Any Trustee may be removed for cause by majority vote of the Board. 
 

K. Conflict of Interest 
Staff shall obtain a confidentiality/conflict of interest statement from each Trustee annually. Trustees shall notify 
the Board of any situation that may be perceived as a conflict of interest.  A conflict of interest may occur if the 
personal or professional interests of a Trustee may be at odds with the best interests of the Council.  Trustees 
who have an actual or potential conflict of interest should not participate in discussions and shall not vote on 
matters related to the conflict. 
 

L. Professional Services 
A Trustee who is associated with a firm competing for a contract with the Council should disclose the affiliation 
and abstain from discussion and voting in the selection process. If a competitive bidding process results in the 
selection of that Trustee's firm, he or she should disclose the affiliation and abstain from voting on future board 
actions connected with that firm's contract with the Council. 
 

VI. OFFICERS 
The Officers of the Council shall be a President, a Secretary, a Treasurer, and such other Officers as deemed 
appropriate and as may be elected in accordance with the provisions of this document.  One person may hold 
more than one office, but in no event shall the same person hold the offices of President and Secretary, or 
President and Treasurer.  The Board may elect from among the members of the Board, a Chair of the Board and 
a Vice-Chair of the Board. 
 

A. Officers of the Council 
1. The Chair and Vice Chair of the Board 

The Chair of the Board or in the absence thereof, the Vice Chair of the Board, shall preside at all meetings of the 
members and the Board, and shall perform such other duties as may be requested by the Board. 
 

2. The President Appointment  
The Board shall employ a salaried chief executive who shall have the title of President and whose terms and 
conditions of employment shall be specified by the Board.  The Executive Committee is delegated the authority to 
determine the ongoing compensation and other benefits of the President. 
 

3. Authority and Responsibility of the President 
The President shall be the chief executive officer of the Council and shall have general supervision over the 
business and operation of the Council, subject to the policies and directions of the Board. The President, as Chief 
Executive Officer, shall manage and direct all activities of the Council subject to the policies and directives of the 
Board.  The President shall employ and may terminate the employment of the staff as necessary to carry on the 
work of the Council and fix their compensation within the approved budget.  The President shall define the duties 
of the staff, supervise their performance, establish their titles, and delegate those responsibilities of management 
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as shall be in the best interest of the Council.  The President shall serve without vote as an ex-officio member of 
the Board, and the Executive, Bylaws and Standardization Committees. 
 

a) The President and Chair 
The President and Chair shall sign, execute, and acknowledge, in the name of the Council, deeds, mortgages, 
bonds, contracts or other instruments, authorized by the Board, except in cases where the signing and execution 
thereof shall be expressly delegated by the Board, or by these Bylaws, to some other Officer or agent of the 
Council and, in general, shall perform all duties incident to the offices of President and Chair, and such other 
duties as may be assigned by the Board. 
 

4. The Secretary 
The Secretary or an Assistant Secretary shall attend all meetings of the Board. The Secretary or Assistant 
Secretary shall verify that Staff records the minutes and votes of the Board. The Secretary or an Assistant 
Secretary shall verify that Staff maintains an accurate list of all members entitled to vote on any matter coming 
before the Council; shall see that notices are given and records and reports properly kept and filed by the Council 
as required; shall verify that Staff are the custodian of the seal of the Council and see that it is affixed to all 
documents to be executed on behalf of the Council under its seal; and shall perform all duties incident to the 
office of Secretary, and such other duties as may be assigned by the Board or the President. 
 

5. The Treasurer 
The Treasurer or an Assistant Treasurer shall have or provide for the custody of the funds or other property of the 
Council and shall verify Staff keep a record of accounts; shall verify that Staff collect and receive or provide for 
the collection and receipts of money earned by or in any manner due to or received by the Council, shall verify 
that Staff deposit all funds in their custody in such banks or other places of deposit as the Board may designate; 
shall whenever so required by the Board render an account showing all transactions as Treasurer, and the 
financial condition of the Council; and, in general, shall discharge such other duties as may be assigned by the 
Board or the President. 
 

B. Election and Term of Office 
The Officers of the Council, with the exception of the President and those elected by delegated authority pursuant 
to this document, shall be elected annually by the Board and each such Officer, excluding the President, shall 
hold their office until the next annual organization meeting of Trustees and until a successor shall have been duly 
chosen and qualified, or until death, resignation or removal. 
 

C. Resignations 
Any Officer or agent may resign at any time by giving written notice to the President.  If the written notice contains 
an effective date, the resignation shall be effective the date contained therein.  If the written notice does not 
contain an effective date then the resignation is effective upon receipt of the letter. The acceptance of such 
resignation shall not be necessary to make it effective. 
 

D. Removal 
Any Officer or other agent of the Council may be removed either for or without cause by the Board or other 
authority which elected or appointed such Officer or other agent, whenever in the judgment of such authority the 
best interests of the Council will be served thereby. 
 

E. Vacancies 
A vacancy in any office because of death, resignation, removal, disqualification, or any other cause, shall be filled 
by the Board or by the Officers or committee to which the power to fill such office has been delegated pursuant to 
this document, and if the office is one for which these Bylaws prescribe a term, such office shall be filled for the 
unexpired portion of the term. 
 

F. General Powers 
All Officers of the Council as between themselves and the Council, shall, respectively, have such authority and 
perform such duties in the management of the property and affairs of the Council as may be determined by 
resolution of the Board, or in the absence thereof, a controlling provision(s) in a resolution of the Board, as may 
be provided in these Bylaws. 
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G. Officer’s Bonds 
At the direction of the Board, any Officer or employee of the Council shall furnish, at the expense of the Council, a 
fidelity bond, in such a sum as the Board shall prescribe. 
 

H. Subordinate Officers, Committees, and Agents 
The Board may from time to time elect such other Officers and appoint such committees, employees or other 
agents as the business of the Council may require, including one or more Assistant Secretaries and one or more 
Assistant Treasurers, each of whom shall hold office for such period, have such authority, and perform such 
duties as are provided in these Bylaws, or as the Board may determine.  The Board may delegate to any Officer 
or committee the power to elect subordinate Officers and to retain or appoint employees or other agents. 
 

VII. INTERESTED TRUSTEES OR OFFICERS 
A. Contracts or Transactions with Trustrees or Officers 

No contract or transaction between the Council and one or more of its Trustees or Officers, or between the 
Council and any other corporation, partnership, association, or other organization in which one or more of its 
Trustees or Officers are Trustees or Officers, or have a financial interest, shall be void or voidable solely for such 
reason, or solely because the Trustee or Officer is present at or participates in the meeting of the Board which 
authorized the contract or transaction, or solely because vote(s) count for such purpose, if: 
 

• The material facts as to their interest and as to the contract or transaction, are disclosed or are known 
to the Board, and the Board in good faith authorizes the contract or transaction by a vote sufficient for 
such purpose without counting the vote of the interested Trustee(s); or  

 
• The material facts as to their interest and as to the contract or transaction are disclosed or are known to 

members entitled to vote thereon, and the contract or transaction is specifically approved in good faith 
by vote of the members; or 

 
• The contract or transaction is fair as to the Council as of the time it is authorized, approved or ratified, 

by the Board or the members. 
 

B. Interested Trustee Voting at Board Meeting 
Interested Trustees may be counted in determining the presence of a quorum at a meeting of the Board, which 
authorizes a contract or transaction as specified in this document. 
 

VIII. COMMITTEES 
A. General Committee Information 

All committees shall establish procedures for absenteeism of committee members unless designated in this 
section. 
 

B. Standing Committees 
The Board shall establish as standing committees an Executive Committee, a Nominating Committee, a Bylaws 
Committee, and a Finance Committee.  Each committee shall take regular minutes of their meetings and shall 
make regular reports to the Board. 
 

1. Executive Committee  
a) Composition  

The Executive Committee shall consist of not less than five members, all of whom shall be Trustees.  The number 
of the Executive Committee may be changed by a majority vote of the Board but shall not be less than five.  The 
Chair of the Board shall chair the Executive Committee and the President of the Council shall serve as an ex-
officio member of the Executive Committee. The Chair nominates for Board approval the slate of the Executive 
Committee. 
 

b) Appointment  
The Executive Committee shall be approved by a majority vote of the Board at the Board meeting in conjunction 
with the Annual Meeting of the membership. 
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c) Powers  
The Executive Committee 

• Shall have general charge of the business of the Council between meetings of the Board, 
except as otherwise required by law, and shall assume such other responsibilities as 
may be lawfully delegated by the Board. 

 
• Shall have direct supervision of the Officers of the Council and their activities subject to 

the policies and directives of the Board. 
 
• Shall report any actions taken to the Board, either in writing or at the next Board meeting. 
 
• Shall have the authority to waive member suspensions in accordance with this 

document. 
 
• Shall respond to all appeals of industry standard development actions based on non-

compliance with procedures published in the Bylaws and the NCPDP Standing Operating 
Procedures and establish procedures for Board of Trustee review of such appeals. 

 
d) Quorum 

One half plus one of the members of the Executive Committee shall constitute a quorum for that Committee. 
 

e) Vacancies 
Any vacancy occurring on the Executive Committee shall be filled in the manner as provided in this document. 
 

2. Finance Committee  
a) Composition 

The Finance Committee shall consist of not less than three members of the Council, of which one must be a 
Trustee. None shall be Officers of the Council.  The number of the Finance Committee may be changed by a 
majority vote of the Board but shall in no event be less than three. 
 

b) Appointment 
The Chair of the Finance Committee will be appointed by the majority vote of the Board in conjunction with the 
Annual Meeting of the membership. The Chair of the Finance Committee serves one (1) two-year term. The 
appointed Chair of the Finance Committee and Staff will report candidates to the Board.  
 

c) Powers 
The Finance Committee shall have the power to inspect the books and records of the Council at any time and 
render reports thereon to the Board and membership of the Council and shall have such other powers as the 
Board shall establish. 
 

d) Responsibilities of the Finance Committee 
The Finance Committee shall confer with the President on the annual budget of the Council and prepare 
recommendations for the Executive Committee and the Board.  The committee may perform such other duties in 
connection with the finances of the Council as the Board may determine. 
 

e) Annual Audit  
The accounts of the Council shall be audited not less than annually by a Certified Public Accountant who shall be 
recommended by the President who shall provide a report to the Board. The Board may request an audit by 
another Certified Public Accountant at its discretion. 
 

3. Nominating Committee  
a) Composition 

The Nominating Committee shall consist of six members, two from each class of membership as listed in this 
document, no more than two of whom shall be Trustees or immediate past Trustees. 
 

b) Appointment 
The Chair of the Nominating Committee will be appointed by the majority vote of the Board in conjunction with the 
Annual Meeting of the membership. The appointed Chair of the Nominating Committee and Staff will report 
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candidates to the Board. The term for the Nominating Committee shall be two years. Three members shall be 
appointed each year. 
 

c) Responsibilities of the Nominating Committee 
The Nominating Committee shall meet and select from the proposed candidates, existing Trustees and any 
members identified by the Committee, a slate of candidates to be nominated in accordance with the Bylaws and 
administrative procedures of the committee.  The Nominating Committee is charged with selecting candidates in 
each of the appropriate classes, assuring a balance of membership representation within each class, and 
ensuring that no conflict of interest exists. It is the responsibility of the Board to verify and ensure that balance is 
achieved.  Candidates must be members in good standing.  Candidates who do not comply with the nomination 
process, including submission of materials in a timely manner and participation in any interviews may be 
disqualified. 
 
The Nominating Committee shall notify the Secretary, in writing, at least 45 days before the date of the Annual 
Meeting, of the names of the candidates for the Board, and the Secretary shall verify Staff publishes an 
announcement at least 30 days before the Annual Meeting. 
 

4. Bylaws Committee  
a) Composition 

To the extent possible, the Bylaws Committee shall consist of a minimum of two and no more than four members 
from each class of membership for equal representation.  The Bylaws Committee may have a maximum of 12 
members including the President who serves as an ex-officio member. No more than 50% of the committee shall 
be Trustees.  One member must be a current Maintenance and Control Co-Chair. 
 

b) Appointment 
The Chair of the Bylaws Committee will be appointed by the majority vote of the Board in conjunction with the 
Annual Meeting of the membership. The appointed Chair of the Bylaws Committee and Staff will report 
candidates to the Board.   
 

c) Responsibilities of the Bylaws Committee 
The Bylaws Committee will review the Bylaws and Standing Operating Procedures as needed and make any 
appropriate and necessary changes to ensure the documents meet the operational needs of NCPDP and adhere 
to ANSI procedures. The committee may perform other duties in connection with the Bylaws and Standing 
Operating Procedures of the Council as the Board may determine, or as items come forward from the 
membership for consideration. 
 

5. Standardization Committee 
a) Composition  

The Standardization Committee shall consist of no less than three members, of which at least one but no more 
than two of whom shall be Trustees, and the President who shall serve as an ex-officio member.  Standardization 
Co-Chairs shall have line management responsibility for the Council's industry standards development activities 
conducted through the Standardization Committee according to procedures described in this document and the 
NCPDP Standing Operating Procedures.  The Standardization Co-Chairs shall serve at the pleasure of the 
Board. The Standardization Co-Chairs shall report to the Board.    Members of the Standardization Committee 
shall be referred to as "Standardization Co-Chairs". 
 

b) Appointment 
The Chair of the Standardization Committee will be appointed by the majority vote of the Board. The current Chair 
of the Standardization Committee and Staff will present candidates to the Board. The members of the 
Standardization Committee and a Chair shall be approved by a majority vote of the Board at their regularly 
scheduled meeting prior to the Annual Meeting. 
 

c) Powers 
Under the delegated authority of the Board the Standardization Committee 

• Shall operate within procedures described in the NCPDP Bylaws and the Standing 
Operating Procedures as the principal committee with the general charge of the Council’s 
development and continuous maintenance of all Council standards documents which are, 
or are intended to become, industry standards and American National Standards.  
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• Shall have the authority to establish Work Groups, assign Work Group names, issue a 

Work Group letter-number designation, authorize and supervise election of Work Group 
Co-Chairs as required, define the scope of work for Work Group activities, and 
coordinate tracking the appointment and actions of Work Group Task Groups. 

 
• Shall monitor compliance with and may propose adjustments to Work Group procedures 

specified in the NCPDP Standing Operating Procedures within the scope of the Bylaws to 
improve efficiency, retain due process, and enhance consensus development. 

 
• Shall direct Staff to conduct ballots on proposed industry standards and the maintenance 

associated with existing standards. 
 
• Shall act on appeals of Work Group actions according to the NCPDP Standing Operating 

Procedures. 
 
• The Chair shall report all actions taken to the Board in writing, or at the next Board 

meeting. 
 

d) Responsibilities 
The Standardization Committee shall  

• Regularly confer with the Staff on all Council and American National Standards Institute 
requirements for industry standard development, maintenance and documentation 
procedures to ensure continuous adherence to procedures and continuous procedure 
and standards product quality improvements occur.  

 
• Provide the Board with a report which delineates all successes and failures in these 

procedural and product monitoring and quality improvement efforts.   
 
• Regularly confer with the Staff on the status of all American National Standards Institute 

submissions of Council industry standard documents which are candidates for 
acceptance and acknowledgement as American National Standards or which are 
currently accepted as American National Standards to ensure accordance with then 
applicable American National Standards Institute requirements for the submission and 
continuous maintenance of American National Standards.   

 
• Make recommendations to the Board related to required revisions, reaffirmations or 

withdrawal of American National Standards according to then applicable American 
National Standards Institute requirements, and generally report, to the Board, at least 
annually on the successes and failures noted in the Council's dealings with American 
National Standards Institute.   

 
• Direct Staff to respond promptly to concerns of complaints/compliance matters from the 

industry. 
 

• Direct Staff to respond promptly to all written inquires requesting interpretation of Council 
industry standard documents which are candidates for acceptance or currently accepted 
as American National Standards.  The procedures for review of such Standardization 
Committee responses to inquiries requesting interpretation by the Executive Committee 
shall be established by this committee, and may be extended as required, to the Board, 
committee or a designated work group. 

 
e) Absence Of Standardization Co-Chair 

Any Standardization Co-Chair unable to attend a Work Group meeting shall, in a written communication 
addressed to the President and the other Standardization Co-Chairs at least 30 days in advance of a scheduled 
meeting, state the reason for the absence.  It is recognized that there may be extenuating circumstances, but the 
Standardization Co-Chair should make every effort to notify the President and other Standardization Co-Chairs as 
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soon as possible. The President shall forward the notification to the Executive Committee. The Executive 
Committee shall, at its reasonable discretion, consider each absence of a Standardization Co-Chair as a separate 
circumstance and may expressly waive such absence by affirmative vote of a majority of the committee after 
consideration of the stated reason for the absence. If a Standardization Co-Chair has two consecutive unexcused 
absences, they shall automatically vacate the Standardization Co-Chair position and the vacancy shall be filled as 
provided by these Bylaws.  
 

C. Special Committees 
The Board may, by majority vote, create special committees deemed desirable and may delegate such duties and 
powers to the Committee as the Board deems necessary and proper.  The members of such committees shall be 
appointed by the Chair with the consent of the Board. 
 

IX. MEETINGS 
The rules contained in the current edition of Robert’s Rules of Order shall govern the conduct of meetings of the 
Council in all cases to which they are applicable and in which they are not inconsistent with the Bylaws and any 
special rules the Council may adopt. 
 

A. Annual Meeting of the Membership  
1. Time and Place 

The Annual Meeting of the Council for the installation of the elected Trustees shall be held in each calendar year 
on a date and place designated by a majority vote of the Board. 
 

2. Notice 
The Secretary shall ensure that Staff provides written notice of the date and place of the Annual Meeting to the 
membership not less than 30 days prior to the date of the meeting. 
 

3. Quorum 
Ten percent of the Council's members registered for the Annual Meeting shall constitute a quorum for a valid 
Annual Meeting to be convened. All actions taken by said members shall be implemented by the Board. 
 

4. Chair Report 
The Chair of the Board shall make a report to the membership at each Annual Meeting of the members. 
 

5.  Minutes 
Complete minutes of meetings must be recorded and filed at the Council office as soon as possible after the 
meeting, but not later than 15 business days after the meeting. 
 

B. Special Meetings of the Membership 
Special meetings of the membership shall be called by the Chair of the Board upon the written request of 20% of 
the membership.  Notice of any special meeting of the membership shall be sent to each member not less than 
30 days prior to the date of the meeting and shall include the subject or subjects to be considered.  No subject(s) 
other than those specified in the notice of the special meeting shall be brought before the members for a vote. 
 

C. Joint Technical Work Group Meetings 
The Council’s joint Work Groups involved in the development and maintenance of industry standard documents 
shall meet at the call of the Standardization Co-Chairs at least annually and no more often than quarterly to 
officially consider and act on matters related to proposed or current industry standards. Work Group Co-Chairs 
may request interim meetings (between official Joint Technical Work Group meetings) to conduct development or 
other deliberations related to the Council’s standards.  These interim meetings shall meet at the call of the 
Standardization Co-Chairs.  
 
For more information on the operations of Joint Technical Work Group Meetings, see the NCPDP Standing 
Operating Procedures. 
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D. Meetings of the Board 
1. Annual Meeting 

The Board shall convene a regular meeting immediately prior to the Annual Meeting of the members for the 
purpose of electing Officers and appointing members of the Executive Committee. 
 

2. Frequency 
The Board shall meet not less than twice in a calendar year. 
 

3. Time and Place 
The Board shall meet upon the call of the Chair of the Board or upon a call of a majority of the Trustees. The time 
and place will be designated by a majority vote of the Board. 
 

4. Notice 
The Secretary shall ensure that notice is given of the date and place of a meeting of the Board to the members of 
the Board not less than five business days before such date. 
 

5. Waiving Notice 
Notice requirements as provided in this document may be waived in writing by those entitled to receive notice. 
 

6.  Quorum  
A quorum of the Board shall be a majority of the Trustees in office. 
 

7. Minutes 
Complete minutes of meetings must be recorded and filed at the Council office as soon as possible after the 
meeting, but not later than 15 business days after the meeting. 
 

8. Special Meeting 
Special meetings of the Board may be called by the Chair of the Board or the President, with not less than five 
business days notice to each Trustee. Notification may be in person, in writing or by telephone notice. Special 
meetings of the Board may be requested, in writing to the Chair of the Board or the President, by at least one-
third of the members of the Board. 
 

9. Vote by Mail/Facsimile/Email 
The Chair of the Board or the President may submit issues to the Board for a vote by mail/facsimile/email, under 
such notice and procedures as the Chair or the President shall determine.  A quorum shall be counted by the 
number of responses duly received.  Any action taken or resolution passed in response to a special meeting, 
specified in this document, shall be reported at the next regular meeting of the Board. 
 

E. Meetings of the Executive Committee 
1. Frequency 

The Executive Committee shall meet not less than twice in a calendar year. 
 

2. Notice 
The procedure and notice requirements to convene a meeting of the Executive Committee shall be as required for 
meetings of the Board except that a special meeting of the Executive Committee may be called on the written 
request of three or more Executive Committee members. 
 

3. Special Meeting 
A special meeting of the Executive Committee may be convened and held by telephone conference call, with 24 
hours notice to each Executive Committee member.  Any action taken or resolution passed shall be reported at 
the next meeting of the Board. 
 

F. Meetings of Standing Committees  
1. Notice 

The NCPDP Staff Liaison shall give notice of the date of the standing committee not less than two (two) business 
days before such date whenever possible. It is recognized that there may be meetings called with less notice, but 
with agreement of a quorum of the committee members. Standing committees may meet in person or conference 
call. 
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2. Quorum 

Ten (10) percent of the Committee’s acknowledged participants shall constitute a quorum for a valid Committee 
meeting to be convened. 

 
3. Minutes 

Complete minutes of meetings must be recorded and filed at the Council office as soon as possible after the 
meeting, but not later than 15 business days after the meeting. 
 

X. DUES AND FEES 
A. Establishment 

The Board shall fix the dues of members and the fees for meeting registration, standards document sales, access 
to Work Group documentation, and other materials and services provided by the Council to its members and non-
members. 
 

B. Non-Payment 
Membership in the Council may be terminated for non-payment of dues or fees required under such rules and 
regulations as the Board may adopt, as specified in this document. 
 

C. Hardship Appeals 
In order to ensure that there are no undue barriers to access of Council industry standard documents or their 
development and maintenance processes, the Board shall ensure that those dues, fees and membership service 
prices are not unfairly prohibitive to any interested or materially affected party.  The Executive Committee shall 
have the right to waive or adjust such dues, fees and prices on an individual consideration basis following 
favorable review of a written request to the President containing evidence of hardship.  
 

XI. NOMINATIONS AND ELECTIONS 
A. Procedures – Board 

Any member in good standing may propose a nomination of a candidate for a position on the Board.  Such 
nomination shall be in writing and addressed to the Chair of the Nominating Committee or the President at the 
Council's office. 
 
The Nominating Committee shall not nominate anyone that will cause more than one Trustee from a single 
corporation, firm, partnership, association or their affiliate(s) to be on the Board at the same time. 
 
Based on the Nominating Committee's decision, a ballot notification will be sent to each member in good standing 
by the Council office at least one month prior to the Annual Meeting. 
 
The ballot will include the names of the candidates and a brief review of their professional backgrounds.  The 
member shall indicate on the ballot their choice of candidates for the positions to be filled. 
 
The member can cast one vote for each candidate nominated in accordance with the Bylaws and administrative 
procedures of the Nominating Committee. 
 
The ballot voting period shall end on the date specified on the ballot prior to the start of the Annual Meeting. 
Marked ballots must either be received online or postmarked no later than the date specified to be considered 
valid. No floor nominations will be permitted at the General Business Session during the Annual Meeting. 
 
The candidate(s) receiving the highest number of votes for each open position shall be declared elected.  The 
Nominating Committee shall certify to the Board the results of the election.  The Nominating Committee Chair 
shall notify all candidates of the results of the election and the results of the election shall be announced at the 
Annual Meeting General Business Session.   
 

B. Procedures – Work Group Co-Chairs 
Prior to each Annual Meeting of the membership, the Standardization Committee shall seek nominations for Work 
Group Co-Chairs.  Announcement of this call for nominations will occur no later than the Joint Technical Work 
Group Meeting one quarter prior to the Annual Meeting and be provided in each Work Group session held at that 
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time. Any member in good standing may submit their name, or nominate another member also in good standing, 
as a candidate for Co-Chair of one of the Council’s Work Groups.  Such nominations shall be submitted to the 
Standardization Committee Liaison and be conveyed to the Standardization Committee. 
 
Following the annual call for nominations, the Standardization Committee shall examine the nominations received 
and develop slates of candidates for each Work Group in order to elect no less than two and no more than three 
Co-Chairs for each Work Group. The Standardization Committee shall not qualify any nomination that will cause 
more than one Co-Chair from a single corporation, firm, partnership, association or their affiliate(s) to be seated 
for a single Work Group at the same time. 
 
The names of the qualified candidates will be published in a regular electronic communication from the Council 
during the month prior to the Annual Meeting.  During the Joint Technical Work Group Meetings that coincide with 
the Annual Meeting, Co-Chair candidates will be announced.  No floor nominations or write-ins shall be permitted. 
Prior to the election, in the appropriate Work Group, candidates for Co-Chair positions shall be given the 
opportunity to present a brief review of their professional backgrounds and reasons for running for co-chair.  
 
A written ballot for Co-Chair position(s) will be distributed to all members in attendance at the Joint Technical 
Work Group Meetings that coincide with the Annual Meeting.  
 
Any member of the Council in good standing that is present shall be eligible to cast a ballot. 
 
Each member may cast one vote per each candidate and no more than three votes per Work Group according to 
administrative procedures of the Standardization Committee and as specified in the NCPDP Standing Operating 
Procedures. The two or three candidates receiving the highest number of votes for each position in the Work 
Group shall be declared elected.  
 
The Standardization Committee monitors the election process and the Standardization Chair or committee 
designee certifies the results of the election. The duly elected Work Group Co-Chairs shall serve at the pleasure 
of the Standardization Committee and the Board. The Standardization Committee shall notify all candidates of the 
results of the election during the announcement at the last Maintenance and Control (MC) session of the Joint 
Technical Work Group Meeting where ballots were cast.   
 
Nominations may also be sought between the annual elections when mid-term vacancies occur, new Work 
Groups are formed or when a seat is vacant and conditions exist (e.g., an extended absence of a seated Work 
Group Co-Chair) that will likely result in fewer than two active Co-Chairs being available to conduct upcoming 
Joint Technical Work Group meetings.  Nominees will be subject to the same qualifications as are used for the 
annual election.  The Standardization Committee shall then appoint Work Group Co-Chairs from those 
nominations gathered. 
 

1. Absence of Work Group Co-Chair 
Any Work Group Co-Chair unable to attend a Joint Technical Work Group Meeting shall at least 30 days in 
advance of a scheduled meeting, send a written communication addressed to the Standardization Co-Chairs and 
their Work Group Co-Chairs stating the reason for the absence. It is recognized that there may be extenuating 
circumstances, but the Work Group Co-Chair should make every effort to notify the Standardization Co-Chairs 
and their Work Group Co-Chairs as soon as possible.  The Standardization Co-Chairs shall, at their discretion, 
consider each absence of a Work Group Co-Chair as a separate circumstance and may expressly waive such 
absence by affirmative vote of a majority of the Standardization Co-Chairs after consideration of the stated reason 
for the absence. If a Work Group Co-Chair has two consecutive unexcused absences, they shall automatically 
vacate the Work Group Co-Chair position and the vacancy shall be filled as provided by these Bylaws.  
 

XII. SALARIES, FEES, AND OTHER COMPENSATION 
A. Salaries 

1. Salaries Of Officers 
The salaries, if any, of the Officers of the Council shall be fixed by a majority vote of the Executive Committee.  
No Officer shall be prevented from receiving a salary by reason that the Officer is also a Trustee of the Council. 
 

2. Salaries of Employees 
The salaries of employees of the Council shall be fixed by the President within the approved budget. 
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B. Fees or Other Compensation for Trustees 

Each trustee shall be paid such reasonable fee as may be fixed by the Board for services incident to the 
performance of the duties as a Trustee and the expenses incurred thereby. 
 

XIII. CHECKS, NOTES, NEGOTIABLE INSTRUMENTS 
A. Required Signature 

The checks and orders for the payment of monies, notes and negotiable instruments of the Council shall be 
signed by the President or other individuals as designated by the Executive Committee. 
 

B. Limitations 
The Board may set limits upon the amount of any checks and orders for the payment of monies, notes or 
negotiable instruments of the Council, or require multiple or additional signatures for such instruments, or 
authorize additional persons to sign for such instruments. 
 

XIV. INDEMNIFICATION OF OFFICERS, DIRECTORS AND STAFF 
The Council shall indemnify to the maximum extent permitted by applicable Arizona law, as amended from time to 
time, any Trustee, Officer, agent, employee or any former Trustee, Officer, agent or employee of the Council, who 
was or is a party or is threatened to be made a party to any contemplated, pending or completed action, suit or 
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the 
Council) by reason of the fact that he or she is or was an authorized representative of the Council, against 
expenses (including, without limitation attorneys' fees, witness fees and court costs), judgments, fines and 
amounts paid in settlement actually and reasonably incurred by him or her in connection with such action, suit or 
proceeding, if he or she acted in good faith and in a manner he or she reasonably believed to be in, or not 
opposed to, the best interests of the Council and, with respect to any criminal acts or proceeding, had no 
reasonable cause to believe his or her conduct was unlawful.  The termination of any action, suit or proceeding by 
judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent will not in and of itself, 
create a presumption that the person did not act in good faith and in a manner which he or she reasonably 
believed to be in, or not opposed to, the best interests of the Council, and with respect to any criminal proceeding, 
that he or she did not have reasonable cause to believe that his or her conduct was unlawful.  The foregoing 
indemnification shall be in addition to and not exclusive of all other rights to which a Trustee, Officer, agent or 
employee may be entitled.  Subject to the provisions of applicable law, the Council may also purchase and 
maintain insurance on behalf of its Trustees, Officers, employees and agents against any liability asserted against 
or incurred by them in their capacity as such Trustee, Officer, employee or agent or arising out of their status as 
such, whether or not the Council would have the power or duty to indemnify against such liability. 
 

XV. AMENDMENT OF BYLAWS 
These Bylaws may be amended or replaced, or new Bylaws may be adopted, either by vote of the members 
eligible at any duly organized annual or special meeting of members; or with respect to those matters which are 
not by statute reserved exclusively to the members, by vote of a majority of the Board at any regular or special 
meeting of Trustees.  It shall be necessary to set forth such proposed amendment, repeal or new Bylaws, or a 
summary thereof, in the notice of such meeting, whether annual, regular, or special. 
 
XVII. INTELLECTUAL PROPERTY 

A. Copyright 
NCPDP specifications, implementation guides, data dictionaries, documents, and work products, collectively 
known as Standards, are copyrighted by NCPDP under the provisions of the US Copyright Act. 
 

1. Commitment  
All participants grant a free, irrevocable license to NCPDP to incorporate any contributions regardless of media or 
form, and any subsequent modifications thereof, in the creation or maintenance of Standards; and to copyright in 
NCPDP's name any Standard even though it may include portions of said contributions. All participants further 
acknowledge that, to the best of their knowledge, all contributions are free of encumbrance or claims as it relates 
to the intellectual property rights of others. Participants agree to cooperate in securing copyright protection in 
NCPDP’s name. 
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2. Previously Copyrighted Material  
The use of previously copyrighted material other than those of NCPDP in Standards is discouraged; any 
previously copyrighted material should be referenced by copyright owner’s name and source including any known 
licensing requirements.  However, if such material is deemed sufficiently important to merit insertion, the Work 
Group Co-Chair will request the Standardization Co-Chairs petition the Board to seek formal authorization for its 
use, both in the Standards and by the membership, from the copyright holder.  A note citing authorization for use 
shall be included in the Standards; without such authorization the material may not be inserted in the Standard. 
 

3. Independently Developed Documents 
Submission of independently developed documents for consideration as a potential Standard or to serve as base 
documents for standards development is encouraged. In order to ensure unencumbered development a written 
release of unrestricted world rights to use a document as the basis for development of Standards and for all 
future revisions and editions of that Standard is required.  In giving permission to use the document as the basis 
for a Standard, the copyright owner(s) does not forfeit the copyright to their original text and its future 
development outside of NCPDP; however, the copyright owner(s) must agree not to refer to their document as an 
NCPDP Standard. The copyright owner(s) will be credited for their initial development of the base document in 
the front matter of the approved Standard. 
 

B. Trademarks 
The use of trademarks or service marks other than those of NCPDP in the Standards is discouraged; however, 
when used the first occurrence of the item will be marked by the appropriate symbol and the name of the 
trademark owner will be annotated in the front matter of the Standard. 
 

C. Disclaimer 
NCPDP is not responsible for identifying copyrights for which a license may be required by a Standard or for 
conducting inquiries into the legal validity or scope of those copyrights that are brought to its attention.  NCPDP 
shall make the membership aware of any such copyrights brought to its attention. 
 

D. Material in the Public Domain 
Material from the public domain included in the Standards shall include annotation citing author and source. 
 
 

### 
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