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ARTICLE I: Identification

1.1 Name and Organizatiohe name of the corporation is the “Societylfomunotherapy of Cancer, Inc.”
(hereinafter referred to as the “Society”). Theity shall sometimes also hereinafter be refetweas “SITC” in the
conduct of its affairs The Corporation is a ook, not-for-profit corporation organized underapter 181 of the
Wisconsin Statutes.

1.2 Principal and Business Office$he Society may have such principal and othsiriass offices as the
Board of Directors may designate. The currentgipial offices are located at 555 East Wells Str&aite 1100, Milwaukee,
Wisconsin 53202.

1.3 Registered AgentThe Society shall maintain a registered agent¢@sired by the Wisconsin Nonstock
Corporation Law whose address may be, but neetdeyatientical with the principal office of the Setyi. The name and
address of the registered agent may be changedtiimarto time by the Board of Directors.

1.4 Records The Board of Directors may keep the books of3beiety in such place or places as they may
from time to time determine in accordance with igec181.1601 of the Wisconsin Statutes.

ARTICLE Il: Purposes and Powers

21 PurposesThe Society is organized exclusively for chdiéaand educational purposes within the meaning
of Section 501(c)(3) of the Code (as defined inti®acl3.3, below) a not-for-profit organization hd Society’s purpose and
mission are to (1) bring together those individwasvely involved in the preclinical and clinidalvestigation of biological
agents in the treatment of cancer; (2) developpainthote educational programs, including an annwgting and other
meetings, which advance and promote the Societysgse and mission; (3) develop and promote trgiaimd credentialing
programs in biological treatment of cancer; (4)mt&inh and promote with other scholarly societied arganizations for the
purpose of advancing and promoting the Societyip@se and mission; (5) conduct clinical trials wiiblogical agents in
the treatment of cancer and support and coopeiiticansortia and alliances with other organizagioonducting same; and
(6) engage in such other educational, trainingiafadmational activities as will further or promatige Society’s purpose
and mission.

2.2 Powers The Society shall possess and be permitteddrcise all powers in connection with its purposes
as are authorized by Chapter 181 of the Wisconsitutes and which are not inconsistent with 50Bjjc3(atus.

2.3 Prohibited PracticesNo part of the net earnings of the Society sinaite to the benefit of, or be
distributable to, its officers or directors or atlpgivate persons. However, the Society shalllibaized and empowered to
pay reasonable compensation for services rendetkdr(than to an officer or director regardlesthefcapacity in which
such individual may render such services) and tkenpayments and distributions in furtherance ofpthioses set forth in
Section 2.1 of these Bylaws. No substantial patte activities of the Society shall be the cargyon of propaganda, or
otherwise attempting to influence legislation, #imel Society shall not participate in, or intervémeany political campaign
on behalf of or in opposition to any candidategablic office. Notwithstanding any other provisiohthese Bylaws or the
Society's Articles of Incorporation, the Societpklexercise only those powers or engage in olyaamronly those activities
permitted to be exercised, engaged in or carriebyom corporation exempt from federal income tadarrsection 501(c)(3)
of the Code and by a corporation, contributiong/ich are deductible under 170(c)(2) of the Code.

2.4 Funds The Society may seek gifts, contributions, dmmest, and bequests for the purposes of the Society
and all funds received by the Society shall be cldd to and invested solely for such purpose® Bdard of Directors
may establish guidelines for the acceptance osabfof gifts, contributions, donations, or bequests the disbursement of
funds by the Society in such manner as may, ifutigment of the Board of Directors, be consisteitih the purposes of the




Society. Donors may contribute to the Society lakimg checks payable to the Society, endorsingriesuto the order of
Society, naming the Society in deeds or otherumsénts of title, or by otherwise naming or ideritifythe Society in an
instrument of transfer or conveyance at the timeoottribution.

25 Nondiscrimination In the pursuit of its purposes and the exerafsts powers, the Society shall make its
services and activities available to the commuwitych it serves regardless of race, color, creeddgr, sexual orientation
or national origin.

ARTICLE III: Members

3.1 Status of MembershigMembership in the Society is a privilege, noight, and is dependent on the
applicant adequately demonstrating compliance thighrequirements for membership as defined in tBgtavs and
otherwise by the Board of Directors of the Society.

3.2 Classes of Membershiffhe Society shall consist of four (4) classemefbers: Regular, Emeritus,
Affiliate, and Student.

3.3 Eligibility for Membership

(a) Regulamembership shall be open to those individuals who:
(1) have an M.D. or Ph.D. in a biological scienc¢he equivalent; and

(2 are active, bona fide representatives of thermational scientific community with a
specialty or interest in a field related to biokajitherapy of cancer.

Regularmembers shall have full membership rights andilpges, including, without limitation,
the right to vote and serve as officers on the BadiDirectors of the Society.

(b) Emeritusmembership shall be open to those individuals hdnee attained the age of 65 years and
have been Regular members for 10 years or londeder circumstances deemed appropriate by
the Board of Directors, the requirement of an aggboyears for transfer to Emeritus status may
be waived. Emeritus members shall retain all 6girtd privileges of active membership,
including voting rights, except that Emeritus menstmay not hold office or serve on the Board
of Directors. Emeritus members shall be exemphfpayment of dues.

(c) Affiliate membership shall be open to those individualsraair otherwise interested in the
biological therapy of cancer. Affiliate members natend all meetings open to other classes of
membership and to participate in such scientifecdssions and activities as are open to other
classes of membership. Affiliate members shallhate voting rights and may not hold office or
serve on the Board of Directors.

(d) Scientist in Training (Studentyembership shall be open to those individuals aiwolled in
academic programs awarding, and are candidate®fbr, or Ph.D degrees, with a demonstrated
interest in biological therapy of cancer. In orttebe eligible for this class of membership, such
individual must provide to the Society a letter@fommendation and proof of enrollment/training
status from a training or program director for finegram in which such individual is enrolldd.
addition, Scientist in Training (Student) membership shabdle open to individuals who are
participating in post-doctoral fellowships and desicy programs. Scientist in Training (Student)
members may attend all meetings open to otheredasismembership and to participate in such
scientific discussions and activities as are opeuther classes of membership. Scientist in
Training (Student) members shall not have votights and may not hold office or serve on the
Board of Directors.

Memberships may be transferred from one classdthanby action of the Board of Directors.

3.4 Applications for Membershipin order for an eligible candidate for membepshiany class to attain such
membership, such candidate shall apply for sanagdordance with such procedures as the Societyestaplish from time
to time.




3.5 Membership DuesThe dues for Regular, Affiliate and ScientisfTiraining (Student) members shall be as
determined by the Board of Directors from timeitoet.

3.6 Voting Rights Regular and Emeritus Members in good standiad] bk entitled to vote on all matters to
be voted on by members of the Society, includinthaut limitation, electing officers and directarbthe Society as
provided herein. Any matter to be decided by & wd the members shall, except as otherwise peahviterein or in Chapter
181 of the Wisconsin Statutes, be decided by ntgjadte of members present in person or by proxy mieeting of the
members. Affiliate and Scientist in Training (Sénd) members of the Society shall not have votiglts.

3.7 Termination of MembershipMembership in any class shall cease upon (ahgég written notice from a
member of termination of his or her membershipfddure to fulfill requirements of membership imgea by the Bylaws or
otherwise by the Board of Directors of the Soci@tgluding failure to pay membership dues, if aft); ceasing to meet the
eligibility requirements for such class of memb@vsds set forth in the Bylaws or otherwise; orgd¥pension or expulsion
by the Board of Directors.

3.8 Transfer of MembershigMembership in the Society is not transferablassignable by the member.

3.9 Annual Meeting An annual scientific and business meeting ofrtleenbers shall be held each year. The
business portion of such annual meeting shall delihe election of members of Board of Directord tre officers of the
Society (unless such election has previously beedwcted for such year by written ballot in accomawith these Bylaws
and applicable law) and the transaction of suckrdbusiness as may come before the meeting. Hoe ate and time of
such meeting (and of all component meetings andtevkereof) and the agenda of business to be cteuithereat, shall be
determined by the Board of Directors.

3.10 Special MeetingsSpecial meetings of the members may be calld@)the
President; (b) the Board of Directors; or (c) thes®Rlent or the Secretary/Treasurer of the Societyn written request of not
less than forty (40) members having voting rightgaon delivery to the President or Secretary/Tressof a written request
pursuant to (c), above, stating the purpose()eféquested meeting, dated and signed by thenseestitled to request
such meeting, the President or Secretary/Treasasehe case may be, shall give, within fifteer) @&ys after such delivery,
notice of such meeting to the members of the Spciet

3.11 Notice of MeetingsWritten or printed notice stating the place (@himay be within or without the state of
Wisconsin), day and hour of any meeting of membhedl be signed by the President or Secretary/Tireasf the Society
and shall be delivered either personally, by fitass mail or by electronic means (e.g., e-mailgdach member entitled to
vote at such meeting, not less than thirty (30)sd@yr more than fifty (50) days before the datsuwh meeting. In case of
a special meeting or when otherwise required hyttar by these Bylaws, such notice shall alstuttes the purpose or
purposes for which the meeting is called. In theecof a special meeting, no business other tlarspecified in the notice
of such meeting shall be transacted at any suchimgedf mailed, the notice of a meeting shalldeemed to be delivered
when deposited in the United States mail addresstte member at his or her address as it appedtseaecords of the
Society, with postage thereon prepaid. If sentllegtronic means, the notice of meeting shalldented delivered on the
date such notice is transmitted by the sender sittessender receives notice that such notice wiasuccessfully
transmitted. Any rules governing the submissgatection and presentation of papers at the sfiteptirtion of an annual
meeting of members as may be established by thedRddirectors from time to time shall be annouhaethe notice of
such annual meeting.

3.12 Action by Members Without a Meeting

€) Action by Written Ballat Any action that may be taken at a meeting oftleenbers may be
taken if the Society delivers a written ballot teeey member entitled to vote on the matter. Such
written ballot shall set forth each proposed actind provide an opportunity to vote for or against
each proposed action. Approval by written balleder this section shall be valid only when the
number of votes cast by ballot equals or exceeggtiorum required to be present at a meeting
authorizing the action and the number of approgglsals or exceeds the number of votes that
would be required to approve the matter at a mgetirwhich the total number of votes cast was
the same as the number of votes cast by ballaoliaitation for votes by written ballot shall
include all of the following:

(1) the number of responses required to meet tbeugurequirements;

(2 the percentage of approvals necessary to apmach matter other than the election of



directors; and
3) the time by which a ballot must be receivedh®/ Society in order to be counted.
A written ballot may not be revoked.

(b) Action by Written ConsentAny action required by law to be taken at a imgedf the members,
or any action that may be taken at a meeting of lneesy may be taken without a meeting if a
consent in writing, setting forth the action soemkis signed by not less fifty percent (50%) & th
members entitled to vote with respect to the subjetter thereof; provided, however, that if the
vote of a greater proportion of such members isired under applicable law for such action, the
vote of such greater proportion shall be requirectinder.

Any written ballot or resolution pursuant to thisosection shall be transmitted by U.S. Mail or &muc
means (e.g., e-mail) to all members entitled t@\béreon and such members shall be able to vtile wi
respect to such ballot or resolution in writingbgrtransmitting such vote back to the sender bgtedaic
means. In the event of any ballot or resolutiant &g electronic means, the sender shall requestuan
receipt from each recipient and shall maintain gyaaf such return receipt. If the sender doesective
such return receipt within a reasonable periodnoé tthe sender shall re-send the message tramgmitt
such resolution or use other means to ensure dgldfesuch resolution, which shall be considered
conclusive evidence of the receipt of such baltaesgolution by such member. After the vote orhsuc
ballot or resolution is tabulated, all membershef Society entitled to vote thereon, including thos
members who did not vote thereon, shall be notidittthe results of such vote. Records or any actio
taken by written or electronic consent as describdhis subsection shall be made a part of theeBgds
corporate record book.

3.13 Quorum The presence in person or by proxy of not lbags tmembers entitled to cast twenty percent
(20%) of the total number of votes entitled to bstcshall constitute a quorum for the transactfdmusiness at any meeting
of members. If a quorum is not present at suchtimggea majority of the members present may adjoienmeeting from
time to time without further notice.

3.14 Proxies At any meeting of members, a member entitleebte may vote by proxy executed in writing by
the member or by his or her duly authorized attpindact. No proxy shall be valid after eleverd)Inonths from the date
of its execution, unless otherwise provided inghexy.

3.15 Disciplinary ProcessThe Board of Directors may establish from timeime such rules or policies with
respect to the ethical conduct of its membersuitialg without limitation, procedures and policies the discipline of its
members in the event of a breach of any such orleslicies.

ARTICLE IV: Board of Directors

4.1 Number of Directors/Composition of the Baaiithe Board of Directors of the Society shall dsihsf (a)
twelve (12) directors having voting rights, corisigtof nine (9) at-large directors and three (3jcef-directors, as defined
in sub. (b), below), and (b) such number of exeidfidirectors not having voting rights as the Boaf@irectors may from
time to time designate as more fully describeduin. ¢c), below. Only at-large directors and daficlirectors shall have
voting rights as directors of the Society.

€) Elected “At-Large” DirectorsNine (9) elected at-large directors shall betelé by members of
the Society entitled to vote as directors. Eaalnst-large director shall serve a term of thrée (3
years, such terms to be staggered so that the tdrthsee at-large directors expire each year- At
large directors may not be reelected to consectsivas as such; provided, however, that a person
previously serving as an at-large director mayradai elected as an at-large director not less than
two (2) years after the expiration of the precedargn as an at-large director; and provided,
further, that an at-large director filling a vacarshall be eligible for election to a subsequetit fu
three (3) year term. An at-large director may bmimated and elected as an officer-director.
Only Regular members who have attended at leas(2jvof the last three (3) annual meetings of
the Society shall be eligible to be elected asuagd directors. To assure international scope and
purpose of the Society, it is the Society’s intientise its best efforts to promote broad
representation on the Board of Directors from timeeficas as well as Europe, Asia, Africa, and
Australia.




(b) Officer-Directors The President, the Vice-President (Presidenttglthe Secretary/Treasurer of
the Society shall also be directors of the Society their respective terms of office as officer-
directors shall be coterminous with their termsffice as officers as described in Sections 6.1
and 6.2, below.

(c) Ex-Officio Directors The Immediate Past-President of the Societyth@dhief editor(s) of such
other scholarly journal(s) or publication(s) as 8teiety may from time to time designate which
are published by the Society or which are othenefselevance to the Society shall be ex-officio
directors subject to the provisions of this sulisect Ex-officio members of the Board of
Directors shall have the right to participate isadissions and activities of the Board of Directors
but shall not have voting rights as directors; jfed, however, that Immediate Past-President
shall be entitled to vote in order to break anytige of the Board of Directors.

Each director shall serve in office until his @rIsuccessor is duly elected or until his or hergteath, resignation
or removal.

4.2 Powers and Duties of the Boarthe Board of Directors shall have full respoiigibfor the management,
direction and control of the business, policies affdirs of the Society, subject only to limitatioset forth in the Society’s
Articles of Incorporation and these Bylaws.

4.3 Manner of Election to the Boardht least two hundred seventy (270) days pricedoh annual meeting of
members of the Society, the Board of Directorslsi@hinate at least six (6) candidates for electibthree (3) at-large
directors to the Board of Directors. Other caatid may be nominated by written petition of esslthan ten (10) Regular
members so long as such petition is received bpdwetary/Treasurer of the Society not less thesethundred (300) days
prior to the date of the annual meeting of membétke Society. The three (3) candidates recgitfie largest number of
votes for election at the annual meeting of membkadl be elected as at-large directors of theedpciFor purposes of
these Bylaws, any election of directors conductgedhitten ballot prior to an annual meeting shaldonsidered to be held
at such annual meeting. In the event that anrgéldirector is elected as an officer of the Sgcatsuch annual meeting of
members, the at-large director vacancy createdibly slection shall be filled by the candidate reiogj the next largest
number of votes for election as an at-large direatsuch annual meeting of members, such perssert@ for the
unexpired portion of the term of the at-large dioecreating such vacancy. Directors elected at oglation to an annual
meeting as described in this Section shall take@ffommencing at the end of such annual meeting.

4.4 Resignation/RemovalAny director may resign from the Board of Dirast at any time by giving written
notice to the President of the Society. Any diveenay be removed from the Board of Directorswg-thirds (2/3) vote of
the Board of Directors.

4.5 Vacancies In case of any vacancy in the membership oBthard of Directors, except in the case of a
vacancy occurring on account of an at-large dirgloting elected as an officer of the Society asrilesd in Section 4.3,
above (in which event the filling of such vacanbglsoccur as provided in said Section 4.3), thenkating Committee (as
defined in Article VII, below), shall, as soon asticable after such vacancy occurs, recommetiiet®oard of Directors
for its approval of a successor to hold officetfo unexpired portion of the term of the directdrose place is vacant. Each
successor director shall serve in office untildridier successor is duly elected or until his argrr death, resignation or
removal.

4.6 Place of MeetingThe Board of Directors may hold its meetingswath place or places within or without
the State of Wisconsin as they may from time tcetolatermine.

4.7 Annual Meeting The annual meetings of the Board of Directordlie transaction of such business as
may properly come before the Board at such meethgh be held at the offices of the Corporatiomisuch other place as
the President of the Society may lawfully designagenearly as practicable to the date and tinteeoAnnual meeting of
members of the Society or otherwise at such tintecamsuch day in each year as the President @dbity shall designate
in the notice thereof pursuant to Section 4.9, Welo

4.8 Special MeetingsSpecial meetings of the Board of Directors maybheduled and convened at any time
by the President of the Society, pursuant to prepgten notice to directors, or requested at amgtby any four (4)
directors having voting rights on the Board of Bime's, by written request delivered to the Predidéesignating the time
and place for such meeting to be held and statiegptirpose for such meeting or the items to beidered. In the event the
President fails, neglects or refuses to distribotesause the Secretary/Treasurer to distributspgarnotice of a special
meeting requested by any four (4) directors, theatiors requesting the meeting may schedule oresansuch meeting by
proper notice to all directors then in office.




4.9 Notice The President or the Secretary/Treasurer oStiwety shall give notice of each annual and specia
meeting by mailing or transmitting by facsimileather electronic means (e.g., e-mail) the notideast seven (7) days
before any meeting of the Board of Directors tahedicector; such notice may be waived by any dectf sent by
facsimile or electronic means, the notice of magshall be deemed delivered on the date such nisticensmitted by the
sender unless the sender receives notice thatwiitle was not successfully transmitted. Neitherbusiness to be
transacted nor the purpose of any annual or spe@ating of the Board of Directors need be spatifiethe notice or
waiver of notice of such meeting unless requiredh®ge Bylaws or applicable law. At any meetirigraded by all of the
directors, any business may be transacted, notaitgg the lack of due notice of such meeting.

4.10 Quorum At any meeting of the Board of Directors, a mi&joof the number of directors then in office and
entitled to vote at meetings thereof shall congituquorum for the transaction of any businegshe@Board of Directors. If
the number of directors necessary to constitutecsugm shall fail to attend at the time and plagedifor any annual or
special meeting of the Board of Directors, theales in attendance may adjourn from time to tinidout notice or other
announcement at the meeting until the requisitebarrof directors to constitute a quorum shall atten

411 Manner of Acting The act of a majority of the directors presdra eneeting at which a quorum is present
shall be the act of the Board of Directors unléssdct of a greater number is required by law erSbciety's Articles of
Incorporation or these Bylaws.

412 Action Without a MeetingAny action required or permitted to be takearat meeting of the Board of
Directors may be taken without a meeting if congemtriting setting forth the action so taken shmdlsigned by all of the
directors. Any resolution or other action pursuanhis subsection shall be transmitted by U.S.IMagsimile or electronic
means (e.g., e-mail) to all directors, who shalabke to vote with respect to such resolution beoaction in writing or by
transmitting such vote back to the sender by faitsion electronic means. In the event of any naetsoh or other action sent
by electronic means, the sender shall requestaretceipt from each recipient and shall mainsagopy of such return
receipt. After the vote on such resolution or othetion is tabulated, all directors shall be rietifof the results of such vote.
Records or any action taken by written, facsimilelectronic consent as described in this subsestiall be made a part of
the Society’s corporate record book.

4.13 Meetings by Electronic Means of Communicatidio the extent provided in these Bylaws, the Basr
Directors, or any committee of the Board, may,ddition to conducting meetings in which each dive@articipates in
person, and notwithstanding any place set forthémotice of the meeting or these Bylaws, conduagtregular or special
meeting by the use of any electronic means of conmization, provided (a) all participating directansly simultaneously
hear each other during the meeting, or (b) all camigation during the meeting is immediately trartgzai to each
participating director, and each participating dice is able to immediately send messages to ladirqiarticipating directors.
Before the commencement of any business at a ngegtiwhich any directors do not participate in parsll participating
directors shall be informed that a meeting is tglptace at which official business may be tranghcte

4.14 Conduct of Board Meetingg he rules contained in Robert’s Rules of Ordhedlggovern the conduct of all
business meetings of the Board of Directors, exttefite extent inconsistent with these Bylaws bfotrules of the Society.

ARTICLE V: Executive Council

5.1 Composition The Executive Council shall consist of (a) thrlediate Past-President of the Society; (b)
all other Past Presidents of the Society; andlfe)three (3) former at-large directors whose teamsuch most recently
expired except as to any such at-large director ndiwbeen elected as an officer of the Societye clirent President and
Vice President of the Board of Directors shall ddgcex-officio members of the Executive Council slodll not be entitled to
vote at meetings thereof. The Immediate Past-tReasshall serve as the chairperson of the Exez@wuncil.

5.2 Powers and DutiesThe Executive Council shall (a) consider cangtigdor directors and
Secretary/Treasurer of the Society to fill vacas@ecurring on account of expiration of terms andecommend to the
Board of Directors the nomination of qualified catades therefore; (b) promote the long term intisraad institutional
memory of the Society; and (c) consider in an amlyigapacity such issues as may be brought totihéyoard of Directors
of the Society. To that end, the Executive Cousledll serve in an advisory role to the Board akbliors and its officers.

5.3 Meetings The Executive Council shall meet on an as-neddasd, but in at least annually as nearly as
practicable to the annual meeting of members ofSigety. The Secretary/Treasurer of the Soaka}l cause notices of
any annual or special meeting of the Executive Cibtim be delivered to Executive Council memberkeast seven (7) days
before such meeting.



5.4 Quorum At any meeting of the Executive Council, fiv§ Executive Council members entitled to vote at
meetings thereof shall constitute a quorum fortthesaction of any business thereat.

ARTICLE VI: Officers

6.1 Principal Officers The principal officers of the Society shall be President, the Vice President, and the
Secretary/Treasurer. The Secretary/Treasureris@alected by the members of the Society entiladte in the manner
described in Section 6.2, below. The Vice Pregidball be the President-Elect of the Society dradl sunless disabled or
otherwise disqualified, succeed to the office afdttent upon expiration of his or her term as \Reesident. The term of
office of the Vice President and President shalviie (2) years and shall not be renewable. Tha t&roffice of the
Secretary/Treasurer shall be three (3) years angdhson holding such office shall be eligibleuno for reelection for one or
more additional terms in such office. Notwithstengdthe above-described terms for each officerheach officer shall
hold office until his or her successor has been dldcted and qualified.

6.2 Eligibility for Office/Manner of Election The following categories of individuals shall &ligible for
election to the offices of Vice President or Seamgilreasurer of the Society: (a) any individualwhs of the time of the
annual meeting with respect to which such eled8dmeing conducted, is a former at-large directawimg served in such
capacity for at least one full term and in goodhdiag; and (b) any individual who, as of the tinfehe annual meeting with
respect to which such election is being condudtethen serving as an at-large director and hagdet least two (2) years
in such capacity. In addition, the individual trearving as Secretary/Treasurer shall be eligiblestelected as the Vice
President of the Society provided, however, thahsndividual is then in the third and final yedris or her term of office
as Secretary/Treasurer. The Board of Directord sbeninate at least two candidates for each suiftbeowith respect to
which there is a vacancy at least two hundred $g\@i0) days prior to the date of the annual ingetf members of the
Society at which the election for which such caatid are nominated is to be held. The Board @fdbirs shall
communicate such nominations to the Secretary/Treasf the Society in time for inclusion of suabnminations in the
notice of such annual meeting of members. Theimated candidate receiving the largest number tés/for election to
each such office at the annual meeting of membe Ise elected as Secretary/Treasurer and Vicadenat, respectively,
of the Society. For purposes of these Bylaws,aeagtion of officers conducted by written balleigp to an annual meeting
shall be considered to be held at such annual niee®fficers elected at an annual meeting shallime such office at the
end of such annual meeting.

6.3 Powers and Duties of the Officers

€) President The President shall be the chief executive effaf the Society and, subject to the
control of the Board of Directors, shall in genesapervise and control all of the business and
affairs of the Society. The President shall presitlall meetings of members and of the Board of
Directors. The President, with the approval of Bmard, shall appoint such committees, standing
and/or special, as may be necessary or desiralbkrtg out the work of the Society. The
President may sign, with the Secretary/Treasurangrother proper officer of the Society
authorized by the Board of Directors, any deedstgages, bonds, contracts or other instruments
which the Board of Directors has authorized to xecated, except in cases where the signing and
execution thereof shall be expressly delegated&yBbard of Directors, these Bylaws or
applicable law to be otherwise signed or execuidtk President shall also perform such other
duties as may be prescribed by the Board of Diredtom time to time.

(b) Vice President The Vice President shall assume the dutieseoPtiesident in the absence of the
President or in the event of his or her death abiiity or refusal to act, and when so acting, shal
have all the powers of and be subject to all ofréfstrictions upon the President. The Vice
President shall perform such other duties and bagh other powers as the Board of Directors
may from time to time prescribe. The Vice Presiddmall, as the President-Elect of the Society,
carry out such duties in such capacity as the éeasior the Board of Directors may from time to
time determine.

(c) Secretary/TreasureiThe Secretary/Treasurer shall, in his or heachyp as the Secretary of the
Society, (a) keep all minutes of meetings of thenimers and of the Board of Directors in one or
more books provided for that purpose; (b) ensusiedlt notices are duly given as required by law;
(c) be custodian of the corporate books and recasdsquired by these Bylaws or by law; and (d)
in general, perform all duties incident to the cdfiof Secretary/Treasurer and such other duties as
from time to time may be assigned by the Presidettte Board of Directors. The ministerial
duties of the Secretary/Treasurer may be deledaterecutive staff whenever such has been



engaged. The Secretary/Treasurer shall, in Higeocapacity as the Treasurer of the Society,
have charge and custody of and be responsibldlflumals, securities, and valuable documents of
the Society; (b) receive and give receipts for Bidde and payable to the Society from any source
whatsoever; (c) deposit all funds in the name efSbciety in such banks, trust companies or
other depositories as shall be selected in accoedaith the provisions of these Bylaws or as
otherwise approved by the Board; (d) in generafigpe all of the duties incident to the office of
Secretary/Treasurer and such other duties as froentd time may be assigned to him the by the
President or the Board of Directors; (e) sigrchicks and drafts in the name of the Society; (f)
keep full books of accounts of the Society (suatoaats to be audited yearly by a qualified
accountant and by a member of the Society appoletie President); (g) render to the Board of
Directors from time to time at its request, anduaily to the members, a full statement with
regard to Society funds. One or more duties aasimer may be delegated by the
Secretary/Treasurer, with the prior approval ofBloard of Directors, to executive staff whenever
such is engaged, in which event he Secretary/Treashall supervise executive staff to ensure
the proper care and custody of all funds, secsriied valuable documents of the Society. If
required by the Board of Directors, the Secretamd$urer shall give a bond for the faithful
discharge of these duties in such sum and with sucddty or sureties as the Board of Directors
shall determine.

6.4 CompensationOfficers and directors shall serve without comgagion. The Society may reimburse
expenses of officers or directors in attending imgstand conducting other activities on behalthef Society.

6.5 Removal The Board of Directors may remove any officettmar without cause.

6.6 Vacancies In the event of the President’s death, resignatr removal while in office, the Vice President
shall hold office as President thereafter for gm@ainder of such term; provided, however, thatéfoffice of Vice President
is then vacant for any reason, the Board of Dimscséball appoint a person meeting the eligibildguirements of Section
6.2, above, to serve as President for the unexpioeiibn of such term. In the event of the Viceddent's death,
resignation or removal while in office, such offigieall remain vacant for the remainder of such tehmthe event of the
Secretary/Treasurer’s death, resignation or rematde in office, the Board of Director shall fdluch vacancy as soon as
practicable for the unexpired portion of such term.

6.7 Executive ManagemenThe President, with the approval of the Boar®éctors, shall engage a
management company whose functions will includeiathtnative, logistic, membership, fiscal, and nilegs management.
The specifics of the functions and the fees aneesgs incurred will be contractually defined. Tdmen of the contract will
be one (1) year, with such renewal provisions ag Ineamutually agreed. The contract will also settf the basis and
process for discontinuation of services. The manant company will attend Board and other meetiwgh, representation
determined to be necessary and appropriate bydhedB The management company’s representativésatihave voting
powers.

ARTICLE VII: Committees

The Board of Directors may by resolution create onmore committees, consisting of such members as
determined by the Board of Directors, having s@eins, powers and duties as may be provided byutsolof the Board of
Directors from time to time.

ARTICLE VIII: Fiscal Year

The fiscal year of the Society shall begin on ir& flay of January of each year and end on thaelasof
December.

ARTICLE I X: Amendments

Amendments to these Bylaws may be proposed bixkeutive Council, the Bylaws Committee, the Boaird
Directors, or petition of at least ten (10) membarthe Society in good standing having voting t&gh If the Board of
Directors approves such amendment and recommentstsathe members of the Society for adoption, sumhndment
shall be submitted to the members for consideraif@doption at the next meeting of members. Traedary/Treasurer
shall include a copy of the proposed amendment thigmotice of such meeting, together with a statgrthat the Board of
Directors recommends such amendment for adoption.



ARTICLE X: Liquidation

Upon dissolution of the Corporation for any reagbe Board of Directors shall, after paying or imgkprovisions
for the payment of the Society's liabilities, ifyandistribute the Society's net assets, to sucharation(s), association(s),
fund(s), and/or foundation(s) engaged in activiielsstantially similar to those of the Society Bsdesignated by the Board
of Directors of the Society and in such proportiassare determined by the Board or Directors, stilbjeany order of court
as provided by law, for charitable, educationad@entific purposes within the meaning of sectifd &)(3) of the Code.
Notwithstanding any of the foregoing provisiongtas Article, the distribution of any assets of ®eciety in liquidation
shall be made in accordance with Chapter 181 ofMlseonsin Statutes, including, without limitatiaection 181.1405 and
any such successor provision.

ARTICLE Xl: Corporate Seal

The Society shall have no seal.

ARTICLE XlI: Indemnification

The Society shall, to the fullest extent authdtine allowed by Chapter 181 of the Wisconsin Seatuindemnify
any director, officer, employee or agent of thei€ycand their respective heirs and personal reptesives, against any and
all liability, judgments, fines and amounts paid@aitlement actually and reasonably incurred byadriiem in connection
with any actual or threatened action, suit or pedieg, whether civil, criminal, administrative owestigative, or in
connection with any appeal therein, or otherwisg, against all expenses (including attorneys’ e other experts’ fees
and disbursements) actually and reasonably incloyeghy of them in connection with the defenseattlement of any
action or suit by or in the right of the Societyimiconnection with any appeal or otherwise; anghravision of the Bylaws
shall be construed as limiting, denying, prohilgtior abrogating any of the general or specific @®mwr rights conferred
under Chapter 181 of the Wisconsin Statutes upersttiety to furnish, or upon any court to awaudthsindemnification,
or indemnification as otherwise authorized pursti@r@hapter 181 of the Wisconsin Statutes or ahgrdaw now or
hereafter in effect. Expenses so incurred by amggns in defending a civil or criminal action cog@eeding shall likewise
at their request be paid by the Society in advarfitke final disposition of the action or proceeglto the full extent that
advancement of expenses may be lawful under Chagfeof the Wisconsin Statutes. These indemniboatights shall not
be deemed to exclude any other rights to whichditector, officer, employee or agent may othervliseentitled. The
Society may, but shall not be required to, supplgreach indemnification against such liability amgenses by the
purchase of insurance on behalf of any such persdrether or not the Society would be obligatethttemnify such person
under this Article.

ARTICLE XIl11: Miscellaneous

13.1 Prohibited ActionsNotwithstanding anything herein contained tod¢batrary, no action shall be required
or permitted to be taken under these bylaws ohbyofficers or directors of the Society which woulat be permitted to be
taken by an organization described in sections®@() and 509(a)(1) of the Code or which would tesuthe imposition of
federal tax under sections 4941 through 4945, @edy of the Code.

13.2 Society TrademarkdNo member may use the Society’s name or tradesriar personal, commercial
purposes or funding purposes without prior appro¥ahe Board of Directors of the Society.

13.3 Definition All references in these bylaws to sections ef'tode" shall be considered references to the
Internal Revenue Code of 1986, as from time to tsamended, and to the corresponding provisions sulesdly enacted.

13.4 Headings The headings in these bylaws are intended foveaience only and should not affect the
meaning or interpretation hereof.

13.5 Interpretatianin interpreting these Bylaws, whenever the cdrge requires, (a) the singular shall
include the plural and the plural shall include $ivegular, and (b) any gender shall include alldges.



