Bylaws of the Functional Neurological Disorder Soeity, Inc.

Article |
IDENTIFICATION

1.1 Name. The name of the organization is the kamalt Neurological Disorder Society,
Inc. (the “Corporation”).

1.2 Principal and Business Offices. The Corporati@y have such principal and other
business offices within or without the State of ¥dissin as the Board of Directors may
designate from time to time. The current principifiices are located in Milwaukee, Wisconsin.

1.3 Reqistered Agent. The Corporation shall mainéaiegistered agent as required by the
Wisconsin General Corporation Law whose addressbmaput need not be, identical with the
principal office of the Corporation. The name addrass of the registered agent may be
changed from time to time by the Board of Directors

1.4  Records. The Board of Directors may keep tlakdof the Corporation in such place or
places as it may from time to time determine inoadance with the Wisconsin General
Corporation Law.

Article Il
PURPOSE AND GOALS

2.1 Purposes. The Corporation is organized exalsior charitable, scientific and
educational purposes within the meaning of Sediail(c)(3) of the Code (as defined in Section
18.4, below), which purposes shall include, butb®timited to, the following:

(@) to provide a forum for the exchange of ideasiaformation in the field of
functional neurological disorders, also known aghsgenic disorders and
conversion disorders;

(b) to foster and advance scientific research¢ation and understanding among
scientist, clinical, allied health and other metmafessionals and the general
public in the field of functional neurological disters; and

(c) to do any other act or thing incidental taconnected with the foregoing purposes
and/or in furtherance or advancement thereof.

As a means of accomplishing the foregoing purpabsesCorporation shall have the power to
engage in any and all acts as are necessary oucwrdo the attainment of any of the objects or
purposes hereinbefore set forth, to the same eatehas fully as any natural person might or
could do, subject, however, to the prohibitions eetrictions set forth in Article I, below.;
provided, however, that notwithstanding any pransi herein or any provisions of the
Wisconsin General Corporation Law to the contrérg, Corporation shall not have the power to



carry on any activities that would cause it to faijualify, or to continue to qualify, as (1) an
organization exempt from federal income tax undmati®n 501(c)(3) of the Code, or (2) an
organization contributions to which are deductinteler Sections 170, 2055 and 2522 of the
Code.

2.2 Powers. Notwithstanding any other provisiotheise Bylaws or the Corporation’s
Articles of Incorporation, the Corporation shalvbaand be permitted to exercise all powers,
rights and privileges as are authorized by the Wism General Corporation Law, subject,
however, to the restrictions and prohibitions sethfin Section 2.1, above, and Atrticle Ill,
below.

2.3 Funds. The Corporation may seek gifts, contioing, donations, and bequests for the
purposes of the Corporation and all funds recebyethe Corporation shall be dedicated to and
invested solely for such purposes. The Board oéddars may establish guidelines for the
acceptance or refusal of gifts, contributions, dimme, or bequests and the disbursement of
funds by the Corporation in such manner as mayhsistent with the purposes of the
Corporation. Donors may contribute to the Corporaby making checks payable to the
Corporation, endorsing securities to the order @fpGration, naming the Corporation in deeds
or other instruments of title, or by otherwise naghor identifying the Corporation in an
instrument of transfer or conveyance at the timeowttribution.

2.4 Nondiscrimination. In the pursuit of its purpesand the exercise of its powers, the
Corporation shall make its services and actividiesilable to the community that it serves
regardless of race, color, creed, gender, sexiaitation or national origin.

Article Il
PROHIBITED PRACTICES

3.1 Restrictions on Corporate Powers. Notwithstagdinything herein contained to the
contrary, the Corporation shall not have the poward no action shall be required or permitted
to be taken under these Bylaws or otherwise bytfeers or directors of the Corporation, (a)
which would not be permitted to be taken by an oizztion described in sections 501(c)(3) and
509(a)(l) of the Code, (b) which would cause thepgOaation to file to qualify (or to continue to
gualify) as an organization exempt under Sectiah(&Q3) of the Codan organization
contributions to which are deductible under Seaidi0, 2055 and 2522 of the Code, or (c)
which would result in the imposition of federal tamder sections 4941 through 4945, inclusive,
of the Code.

3.2 Net Earnings. No part of the net earnings efG@lorporation shall inure to the benefit of
any private individual, except that the Corporatstiall be authorized and empowered to pay
reasonable compensation for services renderedoamdke payments and distributions in
furtherance of the exempt purposes set forth ini@e2.1 of these Bylaws.

3.3 Propaganda. No substantial part of the aawitif the corporation shall consist of
carrying on propaganda or otherwise attemptingfiaence legislation, except as otherwise
provided in subsection 501(h) of the Code, andXbmporation shall not participate or intervene



in, including the publication or distribution ofas¢ments, any political campaign on behalf of or
in opposition to any candidate for public office.

Article IV
MEMBERS

4.1 Membership. Membership in the Corporation sbhala privilege, not a right, and is
dependent upon the applicant for any class of meshigedemonstrating compliance with the
requirements for membership as defined in the Bylamd otherwise by the Board of Directors
of the Corporation.

4.2  Classes of Membership/Eligibility. The Corparatshall have two (2) classes of
members (“Members”): Active and Trainee. The qugdiions and rights of each class of
membership is as follows:

€)) Active Member. Active membership shall be opethose individuals who have
attained an advanced degree, professional quaidicaor equivalent certification
in a field of healthcare or science with relevatapatients with Functional
Neurological Disorders. Active Members shall hawimhembership rights and
privileges, including, without limitation, the rigto vote and to serve as an
officer and on the Board of Directors.

(b) Trainee Member. Trainee membership shall dp those individuals in
training for an advanced degree, professional fication, or equivalent
certification in a field of healthcare or sciencehwelevance to patients with
Functional Neurological Disorders. Trainee Memlsdrall have full membership
and voting rights and privileges, except that thlegll not be eligible to serve as
an officer or on the Board of Directors. Traineenvbers are sometimes referred
to in these Bylaws, together with Active Members;\doting Members.”

4.3  Application for Membership/Approval Process pAgation for membership in any class
of membership shall be made by the applicant’s stlilnign a written membership application to
the Corporation in accordance with such procedamnelson such forms as the Board of Directors
may establish from time to time. Any determinatmnmembership of any class shall be subject
to approval by the Board of Directors in its solecdetion and any such determination by the
Board of Directors shall be nonappealable.

4.4  Acceptance of Member. Each new member of aagsahall be notified in writing of his
or her membership. New members shall pay any requiues prior to becoming a Member.

4.5 Dues. The Corporation may set and impose dees, charges and other assessments for
membership in any class of membership to the exiamistent with these Bylaws in such
amounts as shall be determined by the Board ofcire from time to time. The Board of
Directors may establish policies and procedurem flime to time pertaining to membership,
including without limitation applications and dues same. The payment of dues as a condition



of any class of membership may be waived or pogtgpam any particular situation at the
discretion of the Board of Directors.

4.6 Biennial Meeting of Members. The Corporatioalsindertake to hold a meeting of the
members of the Corporation during every seconchdaleyear on a date to be determined by the
Board of Directors (the “Biennial Meeting of Memb@&rat the principal place of business of the
Corporation, or at such other time and place asraetbed by the Board of Directors as shall be
specified in a notice of meeting, in order to eleetv directors (as described in Article VI,

below) and officers (as described in Article VIglbw) and to transact such other business as
shall come before such meeting.

4.7 Special Meetings. Special meetings of the mesnipay be called for any purpose by the
President, by the Board of Directors by majorityev@r by five percent (5%) of the Voting
Members.

4.8  Voting. Each Voting Member in good standing] anly Voting Members in good
standing, shall be entitled to vote on all matterse voted on by members of the Corporation,
including, without limitation, electing directors$ the Corporation as provided herein. Any
matter to be decided by a vote of the memberseoCibrporation shall, except as otherwise
provided in Wisconsin General Corporation Law, @@ poration’s Articles of Incorporation or
as expressly provided herein, be decided by a majufrVVoting Members voting by written or
electronic ballot (where authorized by the Boardwo€&ctors) or in person or by proxy at a duly
held meeting of members at which a quorum is pte&ath Voting Member shall have one (1)
vote on all matters submitted to a vote of the MgptMembers.

4.9  Quorum. The presence in persons or by proxybfess than the greater of:
@) twenty-five (25) Voting Members; or
(b) ten percent (10%) of the total number of Votiigmbers

shall constitute a quorum for the transaction cfibeiss at any meeting of members of the
Corporation. Any matter to be decided by a votthefmembers of the Corporation shall, except
as otherwise provided in the Wisconsin General @@pon Law or as expressly provided
herein, be decided by a majority of Voting Membesting in person or by proxy at a duly held
meeting of members at which a quorum is preserg.Mdting Members present at a duly
organized meeting where a quorum is present mayncanto transact business until
adjournment, notwithstanding the withdrawal duriihg meeting of that number of Voting
Members whose absence would cause less than anguoru

4.10 Notice of Meetings. Written notice stating fhace (which may be within or without the
state of Wisconsin), date and hour of any meetingembers shall be signed by the President or
Secretary of the Corporation and shall be deliveigter personally, by first class U.S. mail,
overnight courier, telecopier, electronic mail tner mode of written transmittal, to each
member entitled to vote at such meeting, not leas ten (10) days nor more than sixty (60)
days before the date of such meeting. In casespeaial meeting or when otherwise required by




the Wisconsin General Corporation Law or by thegBs, such notice shall also include the
purpose or purposes for which the meeting is callethe case of a special meeting, no business
other than that specified in the notice of suchtingeshall be transacted at any such meeting. If
mailed, the notice of a meeting shall be deemdxttdelivered when deposited in the United
States mail addressed to the member at his ordueess as it appears on the records of the
Corporation, with postage thereon prepaid.

4.11 Action by Members Without A Meeting.

4.11.1 Action by Written Ballot. Any action thaaybe taken at a meeting of the
members may be taken if the Corporation delivessitien ballot (which, for this purpose,
includes those received or transmitted by electrameans) to every member entitled to vote on
the matter. Such written ballot shall set fortbteproposed action and provide an opportunity to
vote for or against each proposed action. Apprbyakritten ballot under this section shall be
valid only when the number of votes cast by badkateeds the quorum required to be present at
a meeting authorizing the action and the numbapgpfovals equals or exceeds the number of
votes that would be required to approve the mattarmeeting at which the total number of
votes cast was the same as the number of votebychstlot. A solicitation for votes by written
ballot shall include all of the following:

@) the number of responses required to meet tbriqurequirements;

(b) the percentage of approvals necessary to apmaeh matter other than the
election of directors; and

(c) the time by which a ballot must be receivedhsy Corporation in order to be
counted.

A written ballot may not be revoked.

4.11.2 Action by Written Consent. Any action regdiror permitted to be taken by the
membership at a meeting may be taken without aintgeita consent or consents in writing
(which, for this purpose, includes those receivettansmitted by electronic means), approved
by not less fifty percent (50%) of the memberstiadito vote with respect to the subject matter
thereof; provided, however, that if the vote ofraader proportion of such members is required
under applicable law for such action, the voteuafrsgreater proportion shall be required
hereunder. Written notice of member approval uritisrsection shall be given to all members
who have not signed the written consent and if suttten notice is required, member approval
under this section shall be effective ten (10) d#fyer such written notice is given. The
resolution and written consents of the memberd blediled with the minutes of the
Corporation.

4.12 Proxies. At any meeting of members, a VotirepiNder entitled to vote may vote by
proxy executed in writing by such Voting Memberbgrhis or her duly authorized attorney in
fact, except that a proxy may be given by facsintdeegram, cablegram or electronic mail or
other electronic transmission. No proxy shall bidvafter eleven (11) months from the date of



its execution, unless otherwise provided in thexpr&very proxy shall be revocable in the
discretion of the member executing such proxy, pkas otherwise provided by applicable law.
Members shall provide timely information to the @aration regarding any revocation of
proxies.

4.13 Termination of Membership. Membership in tleeg@ration shall be suspended or
terminated if a member does not pay all requirechbership dues, in full, by the due date
established by the Board of Directors, pursuamiréaedures established by the Board of
Directors. Membership in the Corporation may alsddyminated by the failure of a member to
continue to satisfy the applicable membership meguénts pursuant to procedures established
by the Board of Directors. In addition, the Boafdarectors may, by the majority vote,
terminate a member’'s membership with or withoutseau

4.14 Founding Members. Each individual acceptearfembership in any class and paying
dues prior to the first Biennial Meeting of Membefghe Corporation in 2020 will be given the
designation of “Founding Member.”

Article V
MEMBER COVENANTS

5.1 Confidential Information. Members, directorffijcers, committee members and staff of
the Corporation shall abide by such confidentigityicies relating to confidential information
of the Corporation as the Board of Directors maglash from time to time.

5.2  Conflicts of Interest/Disciplinary Process. Bward of Directors may establish from
time to time such rules or policies with respedtt® ethical conduct of its members, including
without limitation, procedures and policies for lilegwith conflicts of interest and the
discipline of its members in the event of a breaicany such rules or policies.

Article VI
BOARD OF DIRECTORS

6.1 Powers and Responsibilities. The Board of Dimecshall have full responsibility for the
management, direction and control of the businesig;ies and affairs of the Corporation,
subject only to the limitations set forth in thetidles of Incorporation, these Bylaws, or by
applicable law. The directors shall act only asoafd of Directors and individual directors shall
have no power as such.

6.2 _Composition of Board of Directors. The Boardafectors of the Corporation shall
consist of fifteen (15) individuals, comprised ofef (5) Officers, to wit, the President, President-
elect, Secretary, Treasurer and Immediate Pasidergsand ten (10) at-large directors. The
Nominating Committee and the Board of Directordlsi@minate individuals for election as at-
large directors in accordance with the proceduee$osth in Section 8.2 below.

6.3  Term of Office. The term of office of each atge director shall be four (4) years (or
until the end of the term of his or her predecegfsoe or she shall have been elected to succeed




a person who shall not have completed his or lmar)tevhich term shall not be renewable. At-
large directors shall be elected by the Voting Merskat, or in connection with, a Biennial
Meeting of Members (except in the case of an @ealirector filling a vacancy, in which case
such at-large director shall be appointed as desdiin Section 6.6, below, or as provided in the
last sentence of this Section) and, except as geovin the last sentence of this Section, the term
of each such at-large director shall commence #seotonclusion of the Biennial Meeting of
Members at or in connection with his or her elattbccurs and continue in office until the
conclusion of the second subsequent Biennial MgeatirMembers or otherwise until his or her
successor shall have been duly elected and qubdifi@ntil his or her death, resignation or
removal. For purposes of clarity, it is contempliatieat Biennial Meetings of Members may not
be held at exactly two-year intervals and thatpediagly the length of at-large director terms
may be expanded or contracted depending on thé ixewval between Biennial Meetings of
Members. The terms of at-large directors shallthggered so that about one-half of the at-large
directors expire at the end of each Biennial MegtthMembers. The term of any director
serving as such on account of being an officed shlbmatically commence at such time such
officer term commences and automatically expirguah time such officer ends for any reason,
also subject to such terms being expanded or adattalepending on the exact interval between
Biennial Meetings of Members as described abova Bfennial Meeting of Members of the
Corporation is not held during the calendar yeawich these Bylaws provide such meeting is
to be held, the Corporation shall, as soon as ipedide thereafter, cause an election of directors
to be held with or without a meeting and the diesso elected shall assume office at the time
of such election, the term of any such directoelgated to conclude at the same time and in the
same manner as if the Biennial Meeting of Directord the election of such directors in
connection therewith were timely held.

TRANSTION INITIAL ELECTION PROVISON: The term of office of half of the at-large
directors elected in 2020 shall be for a two-year termin order to provide for the staggering of
terms described in this Section.

6.4 Resignation. Any director may resign from tleagl of Directors at any time by
delivering written notice of same to the Presid#frthe Corporation. Such resignation shall take
effect at the time specified in the written no#fion. Any director serving as such on account of
being an officer who resigns as an officer shalbdle deemed to simultaneously resign as a
director.

6.5 Removal. Any director may be removed from tloard of Directors by a two-thirds

(2/3) vote of all Voting Members with or withoutuse by the Voting Members and otherwise if
the Voting Members determine that the best interesthe Corporation are served by such
removal. Any director serving as such on accouritedfig an officer who is removed as an
officer shall also be deemed to simultaneouslyetodmoved as a director.

6.6  Vacancies. In case of any vacancy in an atldngector position for any reason
(including, without limitation, the death, resigioet or removal of an at-large director) before
the expiration of the term of such position, thedttent, with approval of the Board of
Directors, may choose to leave the position vaoantay appoint an Active Member as a
successor, such successor to serve for the undxpima of the vacating director. The individual



appointed to such at-large director position shalkligible to stand for election to a full term if
such individual was appointed to fill the vacandyhwm two (2) years before the expiration of
the term of the vacating at-large director; otheeyisuch individual shall be ineligible to stand
for election to a full term.

6.7 Place of Meeting. The Board of Directors malghts meetings at such place or places
within or without the State of Wisconsin as the Bbaf Directors may from time to time
determine.

6.8 Annual Meeting/Regular and Special Meetings.

(@) The annual meeting of the Board of Directorstifie transaction of such business
as shall come before the Board of Directors at sneétings shall be held at such
time and place as shall be designated in the nofisach meeting pursuant to
Section 6.9, below; provided, however, that in gagnen the Biennial Meeting
of Members is being held, such annual meeting@Bobard of Directors shall be
held as nearly as practicable to the date andrtteedf the Biennial Meeting of
Members at the same location as such Biennial Mget Members unless the
Board of Directors determines otherwise.

(b) In addition to its annual meeting, the Boafr@®wectors shall hold such additional
regularly scheduled meetings throughout the yeanasbe determined by the
Board of Directors.

(© Special meetings of the Board of Directors rhayscheduled and convened at any
time at the request of the President or by wrigtetition signed by any two (2)
directors and delivered to the President and Sagreh the event the President
fails, neglects or refuses to distribute, or caheeSecretary to distribute, proper
notice of such requested special meeting, the psnsmuesting the meeting may
schedule or convene such meeting by proper naiied tirectors then in office.

6.9 Notice. The President or the Secretary of thgQration shall give notice of each annual
and special meeting by mailing or transmitting &gsimile or other electronic means such notice
to each director at least seven (7) days befoa@anal meeting and at least two (2) days before
a special meeting. Such meetings may be schedulatycany prior regularly scheduled

meeting. Such notice may be waived by any dire®either the business to be transacted nor
the purpose of any annual or special meeting oBtteed of Directors need be specified in the
notice or waiver of notice of such meeting unlessuired by these Bylaws or applicable law. At
any meeting attended by all of the Directors, angifiess may be transacted, notwithstanding
the lack of due notice of such meeting.

6.10 _Quorum. At any meeting of the Board of Direst@ majority of the directors then in
office shall constitute a quorum for the transactd business at any meeting of the Board of
Directors. If the number of directors necessargaostitute a quorum shall fail to attend at the
time and place fixed for an annual or special nmgedif the Board of Directors, the directors in
attendance may adjourn from time to time withouta®oor other announcement at the meeting



unless the requisite number of directors to camsti quorum shall attend. The directors present
at a duly organized meeting may continue to transasiness until adjournment,

notwithstanding the withdrawal during the meetifighat number of directors whose absence
would cause less than a quorum.

6.11 Voting and Manner of Acting. Each directorlkha entitled to one vote with respect to
matters submitted to a vote of the Board of Direct®he act of a majority of the directors
present at a meeting at which a quorum is pres$eil Ise the act of the Board of Directors
except where otherwise provided by these Bylawsyapplicable law. Directors shall not be
permitted to vote by proxy.

6.12 _Action Without a Meeting. Any action requir@dpermitted to be taken pursuant to
authorization voted at a meeting of the Board a&Eliors or any committee thereof may be
taken without a meeting if, prior or subsequerguoh action, all of the Directors, or all of the
members of the committee, as the case may be, mioiheeeto in writing or by electronic
transmission and the writing or writings or eleaimtransmission or transmissions are filed with
the minutes of proceedings of the Board of Directmrcommittee, as the case may be. Such
written consents may be executed in counterparts.

6.13 _Meetings by Electronic Means of Communicatid. the extent provided in these
Bylaws, the Board of Directors, or any committeehaf Board, may, in addition to conducting
meetings in which each Director participates irspar and notwithstanding any place set forth
in the notice of the meeting or these Bylaws, cahdny regular or special meeting by the use
of any electronic means of communication, provided:

(@) all participating directors may simultaneous&ar each other during the meeting,
or

(b) all communication during the meeting is imnaely transmitted to each
participating Director, and each participating dice is able to immediately send
messages to all other participating Directors.

Before the commencement of any business at a ngegtiwvhich any Directors do not participate
in person, all participating Directors shall beoimhed that a meeting is taking place at which
official business may be transacted.

Article VII
OFFICERS

7.1 In General. The officers of the Corporationlisha the President, the President-Elect, the
Secretary, the Treasurer and the Immediate Pasiderd. Additionally, the Board of Directors
may appoint such Assistant Secretaries and AssiStaasurers as it may deem advisable from
time to time. Only Active members, including indluals then serving as at-large directors, shall
be eligible to be candidates for, and to serveffisers; provided, however, that if an individual
while serving as an at-large director is electedrasfficer, such individual shall, if the term of



his or her at-large director position does not expt or before the time his or her term as an
officer commences, resign such at-large directaitjpm before or at the time of assuming such
officer position. All individuals serving as oféics shall, by virtue of their status as such, hiso
directors of the Corporation as provided in Sectid above. The term of office of each officer
shall be two (2) years (or until the end of thent@f his or her predecessor if he or she shall have
been elected to succeed a person who shall notdwawpleted his or her term). The terms of
office of the Secretary and Treasurer are renewatde; the terms of office of the Immediate
Past President and President-Elect are not renewhlé President-Elect, Secretary and
Treasurer shall be elected by the Voting Membersrat connection with, a Biennial Meeting
of Members (except as otherwise provided in Sectidnbelow, in the case of an election to fill
a vacancy in the office of President-Elect) andtémms of all officers shall commence at the
conclusion of such Biennial Meeting of Members rainaconnection with his or her election
occurs (except in the case of an officer fillingecancy, in which case such term shall
commence on the date the individual filling sucharecy assumes such office) and end at the
conclusion of the next succeeding Biennial Meetihlylembers or otherwise until his or her
successor shall have been duly elected and qubdifientil his or her death, resignation or
removal. Inasmuch as, as stated above, it is cqiteed that Biennial Meetings of Members
may not be held at exactly two-year intervals,lémgth of officer terms may be expanded or
contracted depending on the exact interval betvizzennial Meetings of Members. The
President-Elect whose term of office is expiring&iennial Meeting of Members shall
automatically succeed to the office of Presiderstugh Biennial Meeting of Members as the
other officers are elected thereat or in connedti@newith. The President whose term of office
is expiring at such Biennial Meeting of Memberslshatomatically succeed to the office of
Immediate Past President at such Biennial Meetidambers as the other officers are elected
thereat or in connection therewith. If a Bienniagééfing of Members of the Corporation is not
held during the calendar year in which these Bylpmside such meeting is to be held, the
Corporation shall, at the same time as directarsbacted as provided in the last sentence of
Section 6.3, above, cause an election of offieeitsetheld with or without a meeting and the
officers so elected (and the officers succeedinetw offices by virtue of automatically
succeeding thereto as provided in this Section) akaume their new offices immediately upon
such election, the term of such officers to conelatithe same time and in the same manner as if
the Biennial Meeting of Directors and the electidrofficers in connection therewith were
timely held. The Nominating Committee shall recomohéo the Board of Directors, and the
Board of Directors shall nominate, individuals &ection to the officers of President-Elect,
Secretary and Treasurer in accordance with thesgroes set forth in Section 8.2 below.

7.2 Powers and Duties.

€)) President. The President shall be the priheipacutive officer of the
Corporation. Subject to the direction and contfdhe Board of Directors, the President shall be
in charge of the business and affairs of the Catpam; he or she shall see that the resolutions
and directives of the Board of Directors are cdrigo effect in those instances in which that
responsibility is assigned to some other persotheyBoard of Directors. In general, the
President shall discharge all duties incident &dffice of President and such other duties as
may be prescribed by the Board of Directors frametio time. The President shall preside at all
meetings of the Board of Directors and be respdm$idy scheduling all meetings of the Board



of Directors. The President may determine the oofléusiness to be conducted at meetings of
the Board of Directors.

(b) President-Elect. The President-Elect shall maply assume the duties of the
President in the absence of the President and ateaoting, shall have all the powers of and be
subject to all of the restrictions upon the Presidin addition, the President-Elect shall, as the
President-Elect of the Corporation, carry out sdigties in such capacity as the President or the
Board of Directors may from time to time determine.

(© Secretary. The Secretary or its designee sbatbird the minutes of the meetings
of the Board of Directors and the Nomination Contegitin one or more books provided for that
purpose; see that all notices are duly given imatance with the provisions of these Bylaws or
as required by the law; be custodian of the cotparecords; and perform all duties incident to
the office of Secretary. The Secretary shall penfeuch other duties as the Board of Directors,
through the President, direct, and such other slatseusually pertain to the office of Secretary.

(d) Treasurer. The Treasurer shall have supervigi@l monies, securities and other
valuable properties of the Board of Directors anallsoversee accurate accounts of the receipts
and disbursements of the Board of Directors in sdmonging to it. The Treasurer shall ensure
that all monies and other valuable effects are sliggab in the name and to the credit of the Board
of Directors in such accounts and in such depasgas may be designated by the Board of
Directors. The Treasurer shall check monthly tlebdisements of funds of the Board of
Directors in accordance with authority of the BoafdDirectors. The prior authorization of the
Treasurer and the President shall be requiredipuuabudgeted expenditures which exceed
$1,000. The Treasurer shall render to the Presatahthe Board of Directors whenever
requested or otherwise required, a written detal@mbunt of the transactions and of the
financial condition of the Corporation, includingtement of all its assets, liabilities, and
financial transactions. If required by the Boardafectors, the Treasurer shall give a bond for
the faithful discharge of the duties of such officesuch sum and with such sureties as the Board
of Directors may determine, the cost of which shalborne by the Corporatiofhe Treasurer
shall be relieved of all responsibility for any saties or monies or the disbursement thereof
committed by the Board of Directors to the custotigny other person or Corporation, or the
supervision of which is delegated by the Board wéé&iors to any other officer, agent or
employee, or for the performance of any other gdubfeTreasurer delegated by the Board of
Directors to any other officer, agent or employa®] he or she shall not be responsible for any
actions of any other officer, agent or employeéhefBoard of Directors.

(e) Immediate Past President. The Immediate Pasident shall assume the duties
of the President in the event of the President&idaencapacitation, removal or inability or
refusal to act, to complete the unexpired term. Min@ediate Past President will perform such
other duties as the Board of Directors, throughRfesident, direct, and such other duties as
usually pertain to the office of Immediate Pastsifent.

() Assistant Officers. Each Assistant Secretany Assistant Treasurer (if any) shall
hold office for such period and shall have suclharity and perform such duties as the Board of
Directors may prescribe.




7.3 Resignation/Removal. Any officer may resigamy time by delivering written notice of
same to the President or the Secretary. Such egggrshall take effect at the time specified in
the written notification. Any officer may be remal&om office with or without cause, by a
two-thirds (2/3) vote of the Voting Members. Anylioér who has resigned or has been removed
as a director of the Corporation shall be autoralljideemed to have also simultaneously
resigned, or been removed, as the case may be{lfi@woffice in which he or she is serving.

7.4 Vacancies.

(@) President. In the event of the President’'stgeasignation or removal while in
office, the Immediate Past President shall resuma®ffice of President for the
remainder of such term.

(b) President-Elect. In the event of the Presiddatt’s death, resignation or removal
while in office, the Voting Members shall, as s@mpracticable after such
vacancy occurs, elect a successor to fill the umederm of such office in
accordance with the procedures set forth in Artidié, below.

(c) Immediate Past President. In the event of tiediate Past President’s death,
resignation or removal while in office, such offigleall remain vacant until such
vacancy is filled by the outgoing President upanéRpiration of the term of
office of the President.

(d) Secretary and Treasurer. In the event of tla¢hdeesignation or removal of the
Secretary or the Treasurer while in office, the iBlaaf Directors shall, as soon as
practicable thereafter, fill such vacancy for timexpired term of such office. If,
at the time such vacancy is filled, one or morayeae left to run on such term,
the successor shall be eligible to stand for réiele¢o such office twice;
otherwise, such successor shall be eligible tadstanreelection to such office
once.

Article VIII
ELECTION OF DIRECTORS AND OFFICERS

8.1 Manner of Election to Directors and Officerdfi€rs and directors shall be elected
through nomination by the Nominating Committee pipktition as described herein. Officers
and Directors are elected by the Voting Members.

(@) Nominations by Nominating Committee. Prioetch Biennial Meeting of
Members, the Nominating Committee shall submiti@Board of Directors a
recommended slate of proposed nominees for eleai@t-large directors and, in
years when the terms of the officers are expirafficers, as follows:

(2) one (1) or more eligible prospective nominkeslection to each at-large
director position the term of which is to expiraga



(2) one (1) or more eligible prospective nominkglection to each of the
offices of President-Elect, Secretary and Treasaseapplicable.

(b) Nominations by Petition. Eligible prospectafelarge director and officer
nominees may also be nominated by written petitiomot less than twenty-five
(25) Voting Members so long as any such petitioreceived by the Secretary by
not later than a date specified by the Board oé@ors and communicated to the
Members.

The Board of Directors shall approve a slate of aneore nominees for each at-large director
and each officer position proposed by the Nomimgg@ommittee for such election. The slate of
nominees presented to the members for such elesitimhconsist of those nominees so
approved by the Board of Directors and those noesimominated by written petition as
described in sub. (b), above.

8.2 Balance of Representation Within Leadershimrtter to provide balance of
representation in the governance of the affaith@fCorporation, the Nominating Committee
and the Board of Directors shall, as and to therexXeasible and appropriate in their respective
reasonable discretion, use their respective béstgfin carrying out their respective duties
hereunder, to nominate individuals for electioragkarge directors and officers with a view
toward:

(@) attaining balance among the individuals ié&ahip positions in the Corporation
as to professional experience, background and afgaterest and concentration;
and

(b) taking into account gender and geographiclariz® among the individuals
serving as officers and at-large directors of tlogpGration, to the extent feasible
under the circumstances, and such other factore@mglderations at the
Nominating Committee and the Board of Directors rdagm appropriate in their
respective reasonable discretion.

The provisions of this Section 8.2 are aspiratiamadature only and any allegation that such
balance has not been achieved at any given tinlergliaserve as a basis for invalidating or
otherwise adversely affecting any nominations matter these Bylaws. The determinations of
the Nominating Committee and the Board of Direcag$o any nominations and/or their
respective discretion exercised with respect tatmsiderations set forth herein in connection
with same shall be final and nonappealable.

8.3 Election. A plurality of the votes cast for tlection of at-large directors shall determine
who is elected, so that the nominee with the ldargesber of votes for at-large director shall be
the first at-large director elected, the nominethhe second highest number of votes shall be
the second at-large director selected, etc., artdilfficient number of at-large directors have
been elected to fill all vacant at-large directosifions. For each of the offices of President-
Elect, Secretary and Treasurer, the nominee rewgthie largest number of votes of the number
of nominees nominated for such office shall beteld¢o such office. Cumulative voting shall



not be permitted; each Voting Member shall havewmte for each at-large director to be elected
and one vote for each officer to be elected but utag for any nominee only once.

TRANSTION PROVISIONFOR INITIAL OPERATION OF THE CORPORATION: The initial
election of directors and officers under these ®glahall be held at the first Biennial Meeting of
Members in 2020. Inasmuch as there will not attinge be an Immediate Past President, 11 At-
Large directors will then be elected, 6 for a twamyterm, and 5 for a 4-year term. As soon as
practical after the initial organization of the @oration, the Founding Members shall, by
resolution, constitute a transitional Board of Btms, with a President, Secretary, Treasurer and
12 At-Large members, to operate until the aboveregfced initial election of directors and
officers in 2020. Service by any individual on thensitional Board of Directors will not

preclude such individual from running for electiaman at-large director at the initial Biennial
Meeting of Members in 2020.

Article IX
COMMITTEES

9.1 Committees of the Board. The Board of Directoesy adopt a resolution designating one
or more committees of the Board. Each committeta@Board shall consist of three (3) or more
directors designated by the President. To the ept@vided by the resolution or in the Articles
of Incorporation or in these Bylaws, committeeshaf Board may exercise the powers of the
Board of Directors with respect to the managemétheaffairs of the Corporation, when the
Board of Directors is not meeting, except for etegbfficers or the filling of vacancies on the
Board of Directors or on committees of the Boar@dlgigsshed under this Sectiohdditionally,
chairpersons of committees of the Board shall lpoeyped by the President.

9.2  Standing Committees. There shall be at l®as(2) standing committees, to wit:

@) the Nominating Committee, which shall be resiale to identify, recruit and
propose to the Board of Directors for nominationdidates for at-large director
and officer positions, as well as other elected @pubinted committee, task force
and other positions as may be determined by theidenet or the Board of
Directors from time to time; and

(b) the Biennial Meeting Organizing Committee, whghall be responsible to plan
and otherwise organize the Corporation’s Bienniakkihg of members.

Standing committees shall not be considered coreestof the board for purposes of Section
181.0825, Wis. Stats. The Board of Directors nigyresolution, from time to time designate
one or more other standing committees. Each stgradimmittee shall consist of such number of
members or other individuals as may be designagetdebPresident, with the approval of the
Board of Directors (for purposes of clarity, it bgihereby confirmed that standing committees
may, but are not required to, include as membeneti individuals who are directors, officers
or members of the Corporation); provided, howetheat the Board of Directors shall, by
resolution from time to time, appoint the membdrthe Nominating Committee. In addition,



chairpersons of standing committees shall be dategnby the President, with the approval of
the Board of Directors.

9.3  Other Ad hoc Committees. The President, wighapproval of the Board of Directors,
may from time to time designate and establish atbermittees, subcommittees, working groups
and task forces. Ad hoc committees shall have sbalges, powers and duties as may be
determined by the President, with the approvahefBoard of Directors and shall make regular
reports to the President and the Board of Direcfmvided, however, that ad hoc committees
shall not be considered committees of the boargdoposes of Section 181.0825, Wis. Stats.
Each ad hoc committee shall consist of such numberembers or other individuals as
designated by the President, with the approvai@Board of Directors (for purposes of clarity,
it being hereby confirmed that ad hoc committeeg,hat are not required to, include as
members thereof individuals who are directors,cefs or members of the Corporation). In
addition, chairpersons of ad hoc committees slatldsignated by the President, with the
approval of the Board of Directors.

9.4 Committee Terms.

€)) Committee Chairs and Committee Members. Coremitf the Board and
standing committee chairs and members of such ctserishall serve for two
(2) year terms, which shall be renewable once.héedcommittee chairs and
members thereof shall serve for such terms (aantber and length) as may be
determined by the President, with the approvahefBoard of Directors.

(b) Committee Resignation/Removal.

(1) Resignation. The Chairperson or any membangfCommittee may
resign therefrom by notifying the President in imgt Such resignation
shall take effect at the time specified in the t@ntnotification.

(2) Removal. The President or the Board of Dinectoay remove any
Chairperson or member of a Committee with or withzause. Such
removal shall be made in writing and shall takeetfat the time specified
in the written notification.

9.5  Vacancies. Any vacancy occurring on any Conaaitr in any Committee chairship on
account of death, resignation, removal or othensisadl be filled by appointment by the
President, with the approval of the Board of Dioest

Article X
CONTRACTS AND OTHER DOCUMENTS

10.1 _General. The Board of Directors, except toetktent otherwise required by applicable
law, the Articles of Incorporation, or these Bylawsay authorize any officer or officers of the
Corporation in addition to the President, to ety any contract or execute and deliver any
instrument, note, evidence of debt, loan or documenthe name of and on behalf of the



Corporation and such authority may be general ofited to specific instances. Any such
contract, instrument, evidence of debt, note, lmaother document shall be signed by the
President and the Treasurer, unless otherwise @zgkddoy the Board of Directors. Unless
authorized by a specific resolution of the Boardotctors, no contract, loan, mortgage or other
agreement, instrument or document shall be exedyteshy officer of the Corporation on behalf
of the Corporation without the express approvahefBoard of Directors adopted in accordance
with these Bylaws.

10.2 Checks, Drafts, Etc. All checks, and draftotber orders for the payment of money
issued in the name of the Corporation shall beaizéd by the officer or officers of
Corporation authorized by resolution of the Boar®wectors.

10.3 _Deposits. All funds of the Corporation shaldeposited to the credit of the Corporation
in such banks, trust companies or other depossaneshall be otherwise entrusted as the
Treasurer may from time to time recommend, suligetite approval of the Board of Directors.

10.4 Gifts. The Board of Directors or its designegy accept on behalf of the Corporation any
contribution, gift, bequest or devise for the gaheurpose or for any special purpose of the
Corporation.

Article XI
MEMBERS’ BUSINESS MEETING

A business meeting of the Corporation shall be hsldearly as practicable to each Biennial
Meeting of Members.

Article XII
FISCAL YEAR

The fiscal year of the Corporation shall be thewdéar year unless and until the Board of
Directors determines otherwise.

Article XIII
LIMITATION OF LIABILITY AND INDEMNIFICATION

The Corporation shall, to the fullest extent auitexnt or allowed by Chapter 181 of the
Wisconsin Statutes, indemnify any Director, offieemployee or agent of the Corporation and
their respective heirs and personal representaigesnst any and all liability, judgments, fines
and amounts paid in settlement actually and reddpivacurred by any of them in connection
with any actual or threatened action, suit or peoleg, whether civil, criminal, administrative or
investigative, or in connection with any appealde, or otherwise, and against all expenses
(including attorneys’ fees and other experts’ faed disbursements) actually and reasonably
incurred by any of them in connection with the dekeor settlement of any action or suit by or
in the right of the Corporation or in connectiorttwany appeal or otherwise; and no provision of
the Bylaws shall be construed as limiting, denyprghibiting, or abrogating any of the general
or specific powers or rights conferred under Chap8d of the Wisconsin Statutes upon the



Corporation to furnish, or upon any court to awate;h indemnification, or indemnification as
otherwise authorized pursuant to Chapter 181 oiseonsin Statutes or any other law now or
hereafter in effect. Expenses so incurred by amggns in defending a civil or criminal action
or proceeding shall likewise at their request kd ps the affiliate in advance of the final
disposition of the action or proceeding to the &xtent that advancement of expenses may be
lawful under Chapter 181 of the Wisconsin Statuié® Corporation may by amendment of
these Bylaws, resolution or agreement make fugth&rision for the indemnification of
directors, officers, employees and agents Thesmindication rights shall not be deemed to
exclude any other rights to which the directoricaff, employee or agent may otherwise be
entitled. The Corporation may, but shall not bgureed to, supplement such indemnification
against such liability and expenses by the purcbégeurance on behalf of any such persons,
whether or not the Corporation would be obligatethtlemnify such person under this Article.

Article XIV
AMENDMENTS

Amendments to these Bylaws may be proposed by dlaedBof Directors or the written petition
of at least fifteen (15) Voting Members of the Gangttion. Such proposed amendment proposed
by petition shall be submitted to the Board of Dicgs, which shall, at its next regularly
scheduled meeting, consider same and make a detdrom regarding whether to recommend
same for approval by the Voting Members. If the f8loaf Directors so determines, it shall
promptly recommend approval of a proposed amendtoghese Bylaws to the Voting
Members and cause such amendment to be submitted Yoting Members for consideration
of adoption. As part of such submission to the Mptilembers, the Secretary shall include a
copy of the proposed amendment to the Bylaws, bagetith a statement that the Board of
Directors recommends such amendment for adoptiorerAlments may be considered by the
membership at the Biennial meeting or a Specialtimgeand approval requires a majority vote.

Article XV
COMPENSATION

No director, officer, committee member or any otpevate individual shall receive at any time
any of the net earnings or pecuniary profit fror tiperations of the Corporation; provided that
this provision shall not prevent the payment to amgh person of such reasonable compensation
for services rendered to or for the Corporatioeffiecting any of its purposes. No such person or
persons shall be entitled to share in the distiobubdf any of the corporate assets upon the
dissolution of the Corporation; provided, howewhg Corporation may reimburse expenses of
such persons in attending meetings and conducthey activities on behalf of the Corporation.

Article XVI
LIQUIDATION

Upon dissolution of the Corporation for any reagbe,Board of Directors shall, after paying or
making provisions for the payment of the Corporasdiabilities, if any, distribute the
Corporation’s net assets, to such corporationgsp@ation(s), fund(s), and/or foundation(s)
engaged in activities substantially similar to #ha$ the Corporation as are designated by the



Board of Directors and in such proportions as &terined thereby, subject to any order of
court as provided by law, for charitable, educaiar scientific purposes within the meaning of
section 501(c)(3) of the Code. Notwithstanding ahthe foregoing provisions of this Article,
the distribution of any assets of the Corporatitiquidation shall be made in accordance with
the Wisconsin General Corporation Law.

Article XVII
WAIVER OF NOTICE

Whenever any notice whatsoever is required to bengunder the laws of the State of
Wisconsin, the Corporation’s Certificate of Incorgton, or these Bylaws, a waiver thereof in
writing signed by the person or persons entitlesich notice, whether before or after the time
stated therein, shall be deemed equivalent toitheggof such notice. Attendance at a meeting
in person or by proxy shall constitute waiver ofio® of such meeting, except where the person
attends such meeting for the express purpose ettihg, at the commencement of such
meeting, to the transaction of any business bedhesmeeting was not lawfully called.

Article XVIII
EXECUTIVE DIRECTOR

An Executive Director may be employed directly grdontract by the Board of Directors. The
Executive Director shall have general charge ofdidngto-day operations and management of
the Corporation. The Executive Director may sigmhe name of or on behalf of the
Corporation any contract or agreement authorizethéyBoard of Directors and shall do and
perform such additional duties as may be assiggetddBoard of Directors and/or otherwise
expressed in a management agreement.

Article VIX
MISCELLANEOUS

18.1 Corporate Seal. The Corporation shall haveead.

18.2 Trademarks. No member may use the Corporatitarhe or trademarks for personal,
commercial purposes or funding purposes withoutr@pproval of the Board of Directors.

18.3 _Interpretation. In interpreting these Bylawhgnever the context so requires, (a) the
singular shall include the plural and the pluralsimclude the singular, and (b) any gender shall
include all genders.

18.4 Definition of “Code.” All references in theBglaws to sections of the “Code” shall be
considered references to the Internal Revenue 6b8@86, as from time to time amended, and
to the corresponding provisions subsequently edacte

18.5 Headings. The headings in these Bylaws agaded for convenience only and should
not affect the meaning or interpretation hereof.



