BYLAWS
OF
SOCIETY OF CHINESE BIOSCIENTISTS IN AMERICA

ARTICLE 1

STRUCTURE

The Society of Chinese Bioscientists in America (the "Sociésy§ nonprofit corporation
organized under the laws of the State of Texas, which has mevitbar the meaning of the Texas
Non-Profit Corporation Act (the "TNPCA"). The Articles lofcorporation of the Society (as amended
from time to time, the "Articles of Incorporation") weréefl in the office of the Secretary of State of
the State of Texas on August 8, 1991.

ARTICLE II

PURPOSES

The purposes of the Society are (1) to promote research ioidrioss; (2) to encourage
advancement of biological and medical knowledge; (3) to imptleevejualification and occupational
opportunities of its members; (4) to facilitate professiar@itact among its members; and (5) to
establish a spirit of fraternity and international cooperation.

ARTICLE III

MEMBERS

Section 1. Qualifications and Nominations of Members. The membership of the Society
shall consist primarily of, but not be limited to, persaf Chinese descent who are interested in
furthering the objectives of the Society, each of whom shalteferred to herein as a Member.
Membership in the Society shall be open to any individuakingrin the field of biological research,
and to other contributors to the field of biological sciendésminees for membership shall be
proposed by a Member of the Society and approved by the Merih€mimmittee.

Section 2 Active Members and Inactive Members. The membership shall be divided into
two categories, which shall be referred to herein as Active Menaetsinactive Members. Any
Member who is current in his/her payment of annual memhecdsies, as determined by the Finance
Committee, shall be an Active Member. Any Member who is iraasr in his/her payment of
membership dues for a period of one fiscal year, as deternyntée f-inance Committee, or who is
the subject of a pending investigation into formal charges fdgainst him/her in accordance with
Article lll, Section 5 herein, shall be deemed Inactive MemberAétive Member who requests to be
made an Inactive Member due to illness or other reasons judgedaidedyy the Council shall be
made an Inactive Member for an indefinite period. Inactive Membgag not nominate new
Members, vote or hold any office in the Society. An Inactivg bareinstated as an Active Members
by either paying all past and current dues, or by



decision of the Council and subject to the conditionsasét by it. Any Member who is in arrears in
his/her payment of membership dues for a period of twosyearmore shall be subject to the
Society's disciplinary procedures in accordance with ArticleSBktion 5 herein.

Section 3. Types of Active Members. Active Members shall be categorized as follows:

Regular Member - Member who resides in the North America Ganttin

Life Regular Member - Member who resides in the North Amer@amtinent and has
paid the lump sum payment as specified by the Council.

International Member - Member who resides outside the Mortarican Continent.

Life International Member - Member who resides outside theliN®merican Continent and
has paid the lump sum payment as specified by the Council.

Student Member - Member who is a student residing anywhetfeeinvorld. A student is
defined as an individual who is enrollidl time in any accredited educational institution and
is not employedull time.

Corporate Member - A company or corporation that has been sgegoifithe Council.

Sponsor Member - An individual not engaged in biologicabassh who has made a
substantial financial contribution to the Society, whose neestiyp shall be specified by the
Council.

Honorary Member - An individual who may or may not engegbiological research, but
who has made a substantial contribution to biological reseattubise membership shall be
specified by the Council.

Member Emeritus - An individual who is a Member of the 8gciand has retired from
full-time employment.

The North American Continent is an arbitrarily selected geographoundary. A Regular
Member or Life Regular Member who establishes residency outdiddodh America shall
automatically be considered an International Member or Life Inieradt Member, respectively.
Conversely, an International Member or Life International Membleo establishes residency in
North America shall automatically be considered a Regular Membéife@rRegular Member,
respectively.

Section 4. Membership Dues. The dues for the various classifications of membership shall
be determined annually by the Council upon its considerafitheaecommendations of the Finance
Committee. A newly elected Member shall pay his/her dues afgmtion to membership, and shall
not be entitled to the privileges of membership until sdigbs have been paid. Following the initial
year of membership, annual dues shall be due and payable BY thalay of January of each year.
Proration of membership dues shall not be allowed.



Section 5. Discipline of Members. Members shall perform all duties for the Society as well
as conduct their own professional activities in an ethical anfggsional manner. An Active Member
may recommend any Member to the President of the Societgligoiplinary action for conduct
inconsistent with the purposes of the Society. All suchggsashall be submitted to the President in
writing. The President shall refer all matters of disciplinetite Council, which shall notify the
Member in question in writing and secure statements concetminmatter from the complaint and
from the Member in question. Upon completion of the Cdlsnicivestigation, by a majority vote, the
Council may reprimand, suspend or expel the Member forvi@lation of the regulations of the
Society, including failure to pay membership dues for a geviotwo years or more, (2) conduct
inappropriate for membership in the Society or (3) crimamalviction in a court of law; provided,
however, in the case of a pending expulsion, the Member shalbtified in writing and granted a
hearing before the Council not sooner than 30 days, butatet than 90 days, following such
notification. Furthermore, expulsion shall require a confiamatote of two-thirds return ballot of the
Active Members. No part of the annual dues or the life memipedsles shall be refundable upon
suspension or expulsion from the Society.

Section 6. Resignation. An Active Member may resign from $tociety at any time by
notifying the Executive Director in writing. No part ofettannual dues or the life membership dues
shall be refunded upon resignation from the Society.

Section 7.Membership Meetings. The membership of the Society shall hold an annual
meeting (the "Annual Meeting") in conjunction with the ColrMeeting. Other meetings of the
Society may be held at such times and places as may be detersiheddouncil Notice of the time
and place of such meetings shall be sent to all members ofbthietySat least four (4) weeks in
advance of the meeting. Twenty-five (25) Members shall cotestitiquorum for the transaction of
business.

ARTICLE 1V

OFFICES

Section 1. Principal Place of Business. The principal place of business of the Society shall
be located at such place, either within or without the Stalexds, as shall be designated from time
to time by the Council. The Society may have such othesesffieither within or without the State of
Texas, as the Council may determine or as the affairs of thefysatay require from time to time.

Section 2. Registered Office and Registered Agent. The Societyhakaeland continuously
maintain in the State of Texas a registered office and a registezativalgose office is the Society's
registered office, as required by the TNPCA. The registerétkaffay but need not be identical with
the principal office of the Society, and the address of thetexgd office may be changed from time
to time by the Council in accordance with applicable laws.

ARTICLE V

COUNCIL



Section 1. Powers. The property, business, and affairs of the Society shall bagednand
controlled by the Council, and subject to the restrictionmosed by law, the Articles of Incorporation
and these Bylaws, the Council shall exercise all of the povii¢he Gociety.

Section 2. Number. The Council shall consist of twelve (@&mbers, which shall be those
persons holding the following positions in the SocieBresident, President-Elect, Secretary,
Secretary-Elect, Treasurer, Treasurer-Elect, Nominating committeerp€isain, Membership
Committee Chairperson, and four (4) Councilors. The nurobenembers of the Council may be
increased or decreased (provided such decrease does not have thé gfi@tening the term of any
incumbent member) from time to time by amendment of the Bylavaccordance with the provisions
of Article XI, provided that the number of the Council simai’er be less than three (3). An individual
may not hold more than one (1) position on the coundiltehe.

Section 3. Councilors. Two Councilors shall be elected every other year by mail btallot
serve for a period of four years and shall assume office oh #teday of January of the following
year. Councilors shall not be eligible for immediate reeleatighout limitation, (i) serving on the
council and attending each meeting of the Council, (ii) adyiie President with respect to financial
matters, the Society's publications, national and internatissiaés that may affect the future of the
Society and other matters relating to the Society, the local chagter the membership, and (iii)
serving as liaisons to other scientific and professionaétesi

Section 4. Term. Each member of the Council shall hold offité his/her successor has
been elected and qualified, or until his/her earlier death, eaggn or removal.

Section 5. Removal. A Council member may be removed frdicepfvith or without cause,
by the affirmative vote of three-fourths (3/4) or moretlté other Council members or the Active
Members.

Section 6. M eetings of the Council. The Council may hold meetings, maintain an office, and
keep the Society's books and records at such place or placesawithithout the State of Texas as
the Council may form time to time determine; provided, ésv, that in the absence of any such
determination, such place shall be the Society's principal officdetEsmined in accordance with
Article IV, Section 1 herein.

Section 7. Council Meetings. The annual meeting of the Co(liuncil Meeting™) shall
be held at such time and place as shall be designated form timme toy resolution of the council or,
if not so designated, shall coincide with the meeting of thaual Federation Association of the
Societies for Experimental Biology, for the purpose ofdeating such business as may be properly
brought before such Council Meeting. Notice of Council Megtishall be required.

Section 8. Special Meetings. Special meetings of the Councié¢i&pMeetings™) shall be
held at such times and places as shall be designated from titineetby the President.or, on the
written request of any two (2) Council members, by the Sagratlotice of Special Meetings shall be
required.

Section 9. Notice of Meetings. The Secretary shall give notitieeofime and place of each
Council Meeting and Special Meeting to each Council member inrpessby mail,



telegraph, or telephone, at least fifteen (15) days priaudb meeting. Unless otherwise indicated in
such notice, any and all matters pertaining to the Society®ges may be considered and acted
upon at such meeting. At any such meeting at which every Gaueranber shall be present even
though without notice, any matter pertaining to the Sosigiyrposes may be considered and acted
upon.

Section 10.Quorum. A majority of the then acting Council members shall constita
quorum for the consideration of any matters pertainingedSociety's purposes. If at any meeting of
the Council there is less than a quorum present, a majoribposé present may adjourn the meeting
from time to time. The act of a majority of the Council mensbpresent at a meeting at which a
quorum is present shall be the act of the Council, unlesacthef a greater member is required by
law, the Articles of Incorporation, or these Bylaws.

Section 11. Voting. A Council member may vote in persohyoproxy executed in writing
by him/her. No proxy shall be valid after three (3) moritben the date of its execution. Each proxy
shall be revocable unless expressly provided therein to beodable, or unless otherwise made
irrevocable by law.

Section 12. Conduct of Business. At meeting of the Council, matters pertaining to the
Society's purposes shall be considered.

At all meetings of the council, the President shall presidejratiak absence of the President,
a Council member shall be chosen to preside by the Coupail &mong the Council members
present.

The Secretary of the Society shall act as secretary of all meefitigs Gouncil, but in the
absence of the Secretary, the President may appoint any peestdratosecretary of the meeting. The
President shall determine the order of business and the precadilne meeting, including, without
limitation, conduct of the discussion and the order sfrimss.

Section 13. Compensation of Council Members; Expenses. Bessyuing as Council
members shall not receive any salary or compensation for skeiices as Council members;
provided, however, that nothing contained herein shall be roeadstas precluding any Council
member from receiving compensation in a reasonable amount &onagiservices rendered (other
that services rendered as a Council member) that is reasonablecassdany in carrying out the
Society's purposes as the Council may from time to time rdigter A Council member shall be
entitled to reimbursement for reasonable expenses incurredrifyeiin carrying out his/her duties
as a Council member.

ARTICLE VI

COMMITTEES

Section 1. Eligibility. Only Regular Members and Life Regiembers shall be eligible for
election or appointment to the committees of the Society.

Section 2. Nominating Committee. A Nominating Committedfied (5) Members of the
Society who hold no other elective office shall be elected by loadliivt each even numbered year
("even year") from a list of eight candidates to be nominatethdéexisting Nominating Committee
and voted upon by the membership. The five nominees who eeiteivhighest number of votes shall
be declared elected; the one receiving the most votes shall seine



Chairperson. Nominating Committee members shall assume rgponsibility on January 1
immediately following the year of their election for a tweay term. It shall be the responsibility of
the Nominating Committee to notify and nominate potentiadicktes for elected offices of the
Society.

Each even year, the Chairperson of the Nominating Committee calflafor nominations
from the membership for candidates for elected offices in tlogetyo Nominations shall be closed
prior to February 15 to allow the Nominating Committe#igent time to propose an official ballot
and provide the nominees with brief curriculum vitae for eacthefoffices vacated. It shall be the
responsibility of this committee to determine the eligipilif the nominees and ascertain that the
nominees are willing to serve. For each position to be fitleel ballot shall contain two nominations
by the Nominating Committee, as well as a space for one-writeandidate. The Nominating
Committee shall present its proposed ballot to the Couacifiial review and approval prior to
submission to the membership for the election of officdon such Council approval, the official
ballot shall be presented by the Chairperson of the Nomin@tmgmittee during the Annual Meeting
and each candidate shall be given the opportunity to spealExguoaitive Director shall forward the
official ballot to all Active Members on or before May 15 fowvote by mail The ballots shall be
opened by the Executive Director in the presence of at least bae @buncil member or person
designated in writing by a Council member. The results ef aélection shall be tabulated and
announced by mailed notice by the Executive Director

Section 3. Finance Committee. The Finance Committee shall consist of the TreasurerElect,
the Treasurer, the Immediate Past Treasurer and two (2) memipeiategh by the Council. The
Treasurer of the Society shall serve as Chairperson. The Finanumitiee shall be responsible for
(i) collection membership dues, (ii) maintaining an accuratefithose Members who are in arrears
in payment of dues and advising the Council of any Member iwhn arrears for a period of two
years, and therefore subject to disciplinary action in accordaniceiwitle Ill, Section 5 herein, (iii)
Preparing and submitting to the Council an annual recomatiendfor the amount of membership
dues, (iv) monitoring the finances of the Society, andaflising the Council on matters of raising
revenue and fiscal policy. As Chairperson of the Finance Coeanitihe Treasurer shall present a
financial report at each Annual Meeting and Council Meetingh $eport also shall be published in
the Society's Newsletter.

Section 4. Membership Committee. The Membership Committee shall consist of three (3)
Active Members who hold no other elective office in the Soci®tye member shall be elected each
year by mail ballot, and each shall serve for a three year termnregiJanuary 1 following the year
of his/her election. The most senior member shall serve ehairperson of the Membership
Committee. The Membership Committee shall organize national ecal membership drive
activities, review and approve membership applications, revielpegsent the record of problems
with Members for possible Council action or expulsion, aodk closely with the Executive Director
in updating membership profiles and publishing the merhiyerslirectory. The Membership
Committee shall also act as a liaison to the local chapters &mndational membership nominees to
serve as officers and representatives of the Society. The MembE&wmmittee shall also identify
and recruit individuals with special scientific and technical digeerby nominating them for
membership in the Society.

Section 5. Long-Range Planning Committee. The Long-RangeniRgpiCommittee shall
consist of such persons appointed from time to time byatfienative vote of a majority of the
Council. The number of Long-Range Planning Committee mennh&ysbe increased or



decreased from time to time by the affirmative vote of a classifi¢d respect to the time for which
they severally hold office, into three classes as nearly eqaahiber as possible. The first class shall
be originally appointed for a term expiring on the Ist dayamuary, 1994, the second class shall be
originally appointed for a term expiring on the 1st dayafuary, 1995, and the third class shall be
originally appointed for a term expiring on the 1st dayafuary, 1996. with Long-Range Planning
Committee members of each class to hold offices in any eveihttheit successors have been
appointed, or until their earlier death, resignation. or rehdwllowing the expiration of the term of
appointment of the initial members of each class subsequenhtggmshall serve for a term of two
(2) years. Any Long-Range Planning Committee member magieved by the Council with or
without cause and any vacancy occurring in the Long-Range R¢a@Qdmmittee shall be filled by
the affirmative vote of a majority of the Council.

The Long-Range Planning Committee shall upon request ofdbiadll, advise and assist the
Council on such matters as the Council may designate. TheRange Planning committee may hold
meetings at such time and place as may be determined formotitimet by the Council, provided,
however, in the absence of such determination, such place shhk I$otiety's principal office as
determined in accordance with Article 1ll, Section 1 herein. The e&agr shall give notice to
Long-Range Planning Committee members of the time and plaeachf Long-Range Committee
meeting as far in advance as practicable before such meeting. Utlessis# indicated in such
notice, any and all matters pertaining to the Long-Range RlgrBommittee's purposes may be
considered and acted upon at such meeting. At any meeting at extdich Long-Range Planning
Committee member shall be present, even though without naige,matter pertaining to the
Long-Range Planning Committee's purposes may be considetedtad upon. A majority of the then
acting Long-Range Planning Committee members shall coesétguorum for the consideration of
any matters pertaining to the LongRange Planning Commifpefses. If at any meeting of the
Long-Range planning Committee there is less than a quorumnpresmajority of those present may
adjourn the meeting form time to time. A Long-Range Plapr@ommittee member may vote in
person or by proxy executed in writing by such individual.

Unless the Council designates a member of the Long-Range Rja@ommittee, the
President shall act as chairman of all meetings of the LongeRRalanning Committee at which such
individual is present; in the absence of a person designatibe iCouncil and the resident, a chairman
shall be chosen form among the Long-Range Planning Commigiedbens present. The chairman of
any meeting of the Long-Range Planning Committee shall deterthe order of business and the
procedure at the meeting, including, without limitation, aaidf the discussion and the order of
business. The Long-Range Planning Committee shall keep reginlates of its meetings and cause
such minutes to be recorded in books kept for that purpotes iprincipal office of the Society, and
report the same to the Council at its next succeeding meeting.

Members of the Council shall be invited to attend all meetirighe Long-Range Planning
Committee.

Section 6. Program Committee. The Program Committee shall consist of those persons
appointed form time to time by the Council to coordinate Sloeiety's activities relating to the
Biannual International Symposium.

Section 7. Other Committees. Other committees map be designated and members appointed
by a resolution adopted by the Council, or by the Presitlanthorized by a



resolution of the Council or by these Bylaws. Membersiiguch committees may, but need not, be
limited to Council members.

Section 8. Procedures; Meetings;, Quorum. Any committee created by the Council or these
Bylaws, unless otherwise expressly provided herein, shala@® a chairperson designated by the
Council, (b) fix its own rules or procedures, (c) meet ahdimes and at such place or places as may
be provided by such rules or by resolution of such coreeniit resolution
of the Council, and (d) keep regular minutes of its mee@mgiscause such minutes to be recorded in
books kept for that purpose in the principal office of $oeiety and report the same to the council at
its next succeeding meeting. At every meeting of any such coeemitte presence of a majority of
all the members thereof shall constitute a quorum, and thenafive vote of a majority of the
members present shall be necessary for the adoption by iy @fction, unless otherwise expressly
provided in the committee's rules or procedures or these Bylatwy the Council.

The Council may designate one or more Council members asadtemembers of any
committee, who may replace any absent or disqualified member ateeting of such committee. In
the absence or disqualification of a member of a committee, ¢neoer or members present at any
meeting of such committee and not disqualified form votimigether or not constituting a quorum,
may unanimously appoint the designated alternate Council ereimlact at that meeting in the place
of the absent or disqualified member.

ARTICLE VII

OFFICERS

Section 1. Number, Titles, and Term of Office. The officers of the Society shall consist of a
President, a Secretary, a Treasurer, and such other officeessiathnt officers as the Council map
from time to time elect or appoint. Such other officers asétnt officers shall have such authority
and responsibility as may be assigned to them by the Coémcihdividual shall not hold more than
one (1) elective office at a time. Each elected office shall be fijeeldrtion by the Members each
even year in accordance with Article VI, Section 2 herein. Excepghése officers holding office at
the time of adoption of these Bylaws, the term of officedfach officer shall be two years, or until
such officer's successor is duly elected and qualified; provideatver, each individual elected as
President, Secretary or Treasurer shall serve as President$#lecttary-Elect or Treasurer-Elect,
(collectively the "Officers-Elect") respectively, for a two-yearipd beginning on the 1 St day of
January following his/her election On the 1 st day of Janf@lywing such two-year period, the
individual elected shall assume the position to which he/shddw®s elected, and shall hold such
office for a two year term, until his/her successor has begnetietted and qualified. The primary
responsibility of the OfficersElect shall be to serve as mesniiethe Council. The term of office for
those officers holding office at the time of adoption adsth Bylaws shall end on the date his/her
successor has been duly elected and qualified.

Section 2. Removal. Any officer or agent or member of a coteenglected or appointed by
the Council may be removed by the Council, but such remghal be without prejudice to the
contract rights, if any, of the individual so removedediibn or appointment of an officer or agent or
member of a committee shall not of itself create contract rights.



Section 3. Vacancies. Any vacancy occurring in any office of ticee§amay be filled by the
Council.

Section 4. Powers and Duties of the President. The President shall be the Chief Executive
Officer of the Society and shall preside at all meetings of then€ll. Subject to the control of the
Council the Presided shall have general executive charge, managemeartniobdof the properties,
business, and operations of the Society with all such poagersay be reasonably incident to such
responsibilities; shall have the authority to agree uponeardute all leases, contracts, evidences of
indebtedness, and other obligations in the name of the Saaigjgct to the approval of the Council;
and shall have such other powers and duties as may be design#itede Bylaws and as may be
assigned to such officer from time to time by the Council.

Section 5. Powers and Duties of the Treasurer. The Treasurer shall have custody of all of
the Society's funds and securities that come into such offftands. When necessary or proper, the
Treasurer may endorse or cause to be endorsed, in the naroe aefalf of the Society, checks,
notes, and other obligations for collection and shall deposiuse to be deposited the same to the
credit of the Society in such bank or banks or depositoriésrasuch manner as shall be designated
and prescribed by the Council; may sign or cause to be sajhesteipts and vouchers for payments
made to the Society either alone or jointly with such oth&cesfas may be designated by the
Council; whenever required by the Council, shall render or ctaube rendered a statement of the
cash account; shall enter or cause to be entered regularly IndletySobooks to be kept by such
officer for that purpose full and accurate accounts of all y@neceived and paid out on account of
the Society; shall perform all acts incident to the positibfireasurer subject to the control of the
Council; and shall, if required by the Council, give sucimdbdor the faithful discharge of such
officer's duties in such form as the Council may require.

' Section 6. Powers and Duties of the Secretary. The Secretédirigestp the minutes of all meetings
of the council in books provided for that purpose; sh#dina to the giving and serving of all notices;
shall organize the Council Meeting and all Council meeting8jrtherance of the Society's purposes
and subject to the limitations contained in the Articles obifporation, may sign with the President in
the name and on behalf of the Society and/or attest the signdteret, all contracts, conveyances,
franchises, bonds, deeds, assignments, mortgages, noteshanthsiruments of the Society; shall
have charge of the Society's books; records, documents, andniests, except the books of account
and financial records and securities of which the Treasurertsal custody and charge, and such
other books and papers as the Council may direct, all ahvwdtiall be open at reasonable times to the
inspection of any Member upon application at the Societyiseoffuring business hours; and shall in
general perform all duties incident to the office of Secretasjestito the control of the Council.

ARTICLE VIII

APPOINTED POSITIONS

Section 1. Number, Titles. The Council shall appoint a Nettesl Editor, an Executive
Director, two (2) Finance committee Members, Long-Range Rigmdommittee members and such
other positions as the Council shall deem advisable fromttirtime



Section 2. Newsletter Editor. The Newsletter Editor shall éspansible for timely
publication of the Society's Newsletter and disseminationfofrnation to the membership.

Section 3. Executive Director. The Executive Director shall beoresble for the operation
of the National Office, for carrying out the charges of ther@duand for the preparation of position
papers for the Council's consideration. The Executive Direttalt be appointed by the Council and
shall participate in all meetings of the Council as a non-gatiember.

Section 4. Finance Committee Members. The Finance Committee nseshiadirserve on the
Finance Committee in accordance with the provisions of Articl8&ction 3 herein, and shall serve
for a term of two (2) years.

ARTICLE IX

MISCELLANEOUS PROVISIONS

Section 1, Fiscal Year. The Society's fiscal year shall be caleedar y

Section 2. Seal. The Society's seal, if any, shall be suctapdenapproved from time to
time by the Council.

Section 3. Notice and Waiver of Notice. Whenever any notice isreelio be given by mail
under the provisions of these Bylaws, such notice shall beetktbe delivered when deposited in
the United States mail in a sealed postpaid wrapper addregbedperson of Member entitled thereto
at such person's post office address, as such appears in tids @fdbe Society, and such notice shall
be deemed to have been given on the date of such mailing. A whivetice in writing signed by the
person or persons entitled to such notice, whether beforetesrthé time stated therein, shall be
deemed equivalent to notice.

Section 4. Resignations. Any Council member or officer mesign at any time. Such
resignation shall be made in writing and shall take effect dirtteespecified therein, or, if no time be
specified, at the time of its receipt by the President or Segr@iae acceptance of a resignation shall
not be necessary to make it effective, unless expressly solguda the resignation.

Section 5. Action Without a Meeting by Council or Comeet; Telephone meetings. Any
action required by law or these Bylaws to be taken at a meetithg @ouncil, or any committee, or
any action which may be taken at a meeting of the Councif, amyocommittee thereof may be taken
without such a meeting if a consent in writing, settinghftine action to be
taken, shall be signed by all of the Council, or membetheotommittee, as the case may be. Such
consent shall have the same force and effect as a unanimous voteetirg ,nand may be stated as
such in any document or instrument filed with the SecretaState. Subject to the requirements of
law for notice of meetings, unless otherwise restricted yAhicles of incorporation or these
Bylaws, members of the Council, or members of any committgeparticipate in and hold a meeting
of such Council, or committee, as the case may be, by meansafference telephone, or similar
communications equipment by means of which all persons pattigjpin the meeting can hear each
other, and participation in such meeting shall



constitute presence in person at such meeting, except whersoa participates in the meeting for
the express purpose of objecting to the transaction of asipdss on the grounds that the meeting is
not lawfully called or convened.

ARTICLE X

INDEMNIFICATION OF COUNCIL MEMBERS AND OFFICERS

The Society shall have the power to indemnify (which indegatifin shall include, without
limitation, advancing reasonable expenses) any person whoviema Council member, officer,
employee or agent of the Society (or any person who is osevasg at the request of the Society as
a Council member, director, officer, employee or agent of anatbrporation, partnership, joint
venture, trust, or other enterprise) to the fullest exteqtired or permitted by applicable law. In
addition, the Society shall have the power to indemnify (whidemnification shall include, without
limitation, advancing reasonable expenses) to the fullest ex¢emitfed by law such other persons as
the Council may determine form time to time. The Societyl dtamle the power to purchase and
maintain at its expense insurance on behalf of such persotfse téullest extent permitted by
applicable law, whether or not the Society would have the panwiedemnify such person under the
forgoing provisions.

ARTICLE XI

AMENDMENTS

Adoption, alteration or repeal of By-Laws may be moved #t meeting of the Council
provided that the Council members are advised of the substhtieernotion in writing 20 days
‘before the meeting. Amendments may be proposed by any Regulde Regular Member at least
three months before the council Meeting. Upon a favorable vateosthird of Council present, the
motion shall be submitted to the membership at large by lmadlibt. Final passage shall require a
three-fifths majority vote of the Regular and Life RegulagnMbers responding within 30 days after
submission.



