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Far Eastern Unl\liersity
Dr. Nicanor Rey,esSchool ,of Medicine Alumni Foundation

AMENDED AND RESTATED BYLAWS

ART1GLEI
INAME

Secition 1.1 Thi,s organiz.ation shall be known as the Far Eastern University Dr.
Nicanor IReyes School of Medicine, Allumni Foundati,on (herei111called "ALIIJMNI
FOUNDATIIONI"),

ARTiICLEII
MEMBIERSHIIP'

Section Z.1 Th,e members of the Alumni Foundation shall con sist of graduates of
the Far Eastern Univell'sity, |1nstitulie of Medicine and the far Eastern University - Or.
Nlicanor Reyes Medica,l FoundM:lon, Inc. (both herein called "MEDIICAIISCHOOL").

ART ICLEHI
DfFICJES

Section 3.1 Thie kiLatiol1iof the principal and othier business offices of the
AIUMNIfOUNDATION shall be determined by th,e Board of Trustees.

ARTICLE IV
PURP:OSES

Section 4.1 The purposes for which the AIIUMNI FOUND-ATIION isorganized are:

A. To he Ip the MEOICAI s,cHOOLDbuild, mc1intain, equip, manage and
operate the School of Medicine and Hosprtal(s}.

B. To promote the general health care and resources oftihe citiz,ens of
t'he Philippines,

UNITY + FELLOWSHIP + ADVOCACY + PHILANTHROPY Together We Can60



C.. To promot reseal1ch in medical scien, publlt h al h and fields
related t ereto or ythe MEO CAIl. SCHOOL

D, To encourage persons, most Cl allid 10 app  for adlillllission 0,
attendthe M D CAL SCHOOL.

To ccept gifts,, bequests. endo ments, rants, or devises. ,of real or
persort | pro,per y and adm1nister, s:ell, convey, | -ase or dispose of the same, as necessary
forthe furth = n of the ims o,f the ALUMNI FOUNDATION.

F. Tc estabHsh grarnts, chairs, nd s.cholarship wards to members of
the faculty al'lld tud nts of tthe MEDICAL SCHOOL.

da. To appl . e pend, disburse, gran or contl"iibute its income and other
property as it deems advisable for the-purpos of C{lrrying out tlhe objective’of the
ALUMNI FOUNDATIO | or to contribute t e ame to duly organized non-profit
corpora lo s. funds or foundations I 1l r to thos,e for which the
AILU FOUNDATION is orga ilied.

H. To, do and entt.ige in .my and al | wful activities that may b
incident | orr asonably 1net1:essarytoa1111y of h 71or going purposes andto havea to
et r,ise -11 other powers and authorfty now or herea er conferr,ed by and u de
appllc:abl corporation and not-for-profit | ws In th Unit-d States a,nd the State o
Nev d ,

No withtn-nding the fore.going or any otl er provision of the Certificarte of Incorpor.aion
orth 5 Byl ws:

(@)  The ALIUMNI IFOUNDATIONIshall not exercise any pow r er
aulhoritv expresse,do,r Impll d Zlo directly or indirectlv e111,gage in anv actidiiltv th t
ou preentthis W | IFOILHD TO from qualifying tand continuing to
q alify) as an exempt or aniiat"on under he Inrernal Revenue Code, or any
amendmen ,or supplement-hereat, or h provis brRsof a V furt er eve,nuela
of he United Startes. contri ut'ons to hici are deduct:-ble for incom 1
purposes.

Ib) No p-irtefth ne earning,softheAW, IFOIJ D 1110 s all
inure to the benefit of, or ,  dis rlbut ble lo, its members, ,diredors, o ffi('rs, o

oth,er private persons, eico p th tthe AIUMNI FOUIriilD'ATION shall be au horii d

and mpowere topay r,a'son bl comp nsatlon for servicesren ere nd to
m ke payments:and distribution |1n furtherance of the purposes,set forth bov .
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Section 4..2 Tihe AllIJUMr.11 fOUND AIION shall be a non-prraifut organization
qualified as an exempt organizatlion under Section 501(cH3) ofthe Internal Revenue Code
of 1954 or the corresponding provision of any fiuture United States revenue statute.

ARTICLEV
TRUSTEES

Section 5.1 Funcll:ioni. The contl'ol ,alfld mimagement of thie property and affairs
of the AILUMNI FOUNDATION shall be vest,ed 1n1and main.;1ged by its boa1rd of directors,
which s.halll be called the "Board of Truiste,es." The Bo,ard of Trustees, may delegate the
pursuance of the objectives and pur!lPoses of the AILIUMNI FOUNDATION, under
prescribed reguloltions, to such persons as they select.

Section S.2 Q. ualifi.cat'ions and Compo:siition. All members of the Board of
Trustees .shall be members ,of the ALUMNI IFOUNDATION. The p,embers of the Board of
Trustees shall be as foltows:

A. TRUSTEES AT LARGE: cons.ist oftw"enty four ,24) members elect,ed by
a maijority of the then ,cornstituil:ed Boaird of Trustees. Trustees who air,e newly elected
rH!IY vot.e and otherwisce commence their duties only once the e-lection proc::e.ss. has
concluded. Ariy membe'r of the Advisory Board who is elected as ai Trustee at Large
forfeits his/her Advisory Board position.

B. CHAPTER TRUSTEES: consist of the Pr esident or duly designated
represel1tative of an ac:itivie chapter of the AWMNI FOUNDATION. A
de.signatedl| represeintative other than the President of the chaptllsr mus.t carry a
letter from the Chapter President c:onfirrming his/her appointment.

C. CHAPTER REPRESENTATIVES: Two consecutive aQsences of the
Chapter fruistee at meetings. of the |Board of Trustees: will revert their chapter to non-
active Chapter Representative stat1us.Ch,apte rs oi the ALUMNIIIfOUNDATIION that do, not
send I\'iegular repliesenitation to the meetings of the Board of Trns tees are entitled to a
designated -"chapter Representative." The Ch.apter Representative may at.tend meetings:
of the Board of Tmstees but does not have the l'ight to vote. The ALUMNI FOUNDATIO*N
will assume that the Chapter" Representative is the President. unless the ALUMNI
F'OUNDAIION is otherwise notifi'ed. Chapter Representativ,es will
receive communications. from the Beoard. The Chapter may regain ac.tive Chapter
Trustee membership after the President or duly del>ignated re presentative
attends  two co111sec::utive meetings of the B,oard of Trustees,
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Sedi"on 5.3 Term.

A. TIRU.S TEESAT LAR.6E: eight (,St TRUSTEES AT LAR.GEsh.all b.e ,elected
annually for fhrie,e (3. lye.ar ter,ms by-a majority,of fh,e then consUtuted Board of Tmst:ees.
The11e i5 no limit,on the numb,er of terms that Trustees at Large may serv,e,on fhe Board
of Tmstees.

B. CHAPTER TRUSTEES and OHAPTE.R REPRESENTATIVES: shall serve at
the pleasu11e ,of the Ohapters they-11epriesent.

Section 5.4 Teninination of 'lirustee1hip. A Tmstee's tenurie as Tmstee ,of fhe
ALUMNI FOUNDATION shall te11minate (.alJu,p,on hi5 deafh, (b(] voluntary resignation in
writing, [Ic[] riemov.al by Iwo--thi11ds (2/3[ major,ity vote of all ,of fhe Tmstee.s p11esentand
v,ottngdurtng the me,eting ,of fhe B-oarid of Tmstees dur,ing which 11em,ov.al w.as affirimed,
or (d[ e}(!pir,allion ,of the te11m.as Ohapter P11esident or designated Oh.apter Rep11esentati\l'e,
.and, in fhe rc:as,e ,of Imstee at Large, upon e}(!ptratfon ,of his/her tJhree (3] year terim .and
th,e electron .and qualifi:c:atton of tJhe suooessor tmstee. All rights., p,ow,ers, priivileges,
obligalli,ons .and dutres ,of a Tmstee ,of fnre ALUMNI f:QUNDATION sh.all oease u,pon fhe
terimtnation of his memb,ershjp in fne ALUMNI F:OUNDA1ilON.

Section 5.5 Vacancies. Vac:ancres in Trustees at Largle may be filled for fhe
duration of fthe terim by app,ointment by fhe Ohairiman ,of tJhe B-oard of Imstees wit:h
majority 1oonsentand .appl'iO\l',al of the remaining Tmstees at.any riegularorspe1cial meeting
of the B-oarid oflmstees. V.a,can10-es in Oh.apterimstees and Ohapter Rieprie.s,entaU\I'.es shall
be filled bytJhie riespective oh.apters.

Sed"on 5.16 Additional Powers. The Board ,of Tmstees sh.all hav,e, in additron to
the powers .and ,aufhioriily: expriesslv oonforired 1.1pon fhe Trustees of the ALUMNI
F:OUNDATIION by the Cierllific:ate of Inoorpmat-on and fhese Bylaws, fhe right to peno11m
all fhe ads, deeds, .and ofher t"unctrons, .as may by ,e}(!lemis.ed ,or done by the ALUMNI
FIOUNOATIIONI.as,a 0011por:at-on not for pmfrt ,organilzed under and by virtue ,oftJh,e laws of
fh,e State of N,ev.ada.

Section 5.7 Meetings.

A. REGULAR. ANNUAL ANO SPRING MEE.TINGS.

(a) The regular .annual meeting ,of fhe B-oard ,of Imst:ese.s of the
ALUMNI F:OUNDATION shall be held duringfh,e Annual Con\l'ention.
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(bl A s,eoondary meeting. primarily to dis,c:uss the forthooming
annu.al rieunion/:,rnnve nti,on, may be held in the Spring remotely, via telephonk,
video or ,other ,electronic:means.

8. SPECIAL MEETINGS. Sp,edal m,eetings ,of the Board of Trustees may
be called bythe Chairman of the Board ,of the ALUMNI fiOUNDAtiHJNoratthe 11equ,est,of
twenty ftve (25%t pe11oent of the member,sof th €o.ardof Trustees, with notio,eof atl e.ast
fourteen (14t days prior th,e11eto.

C. PLACE OF MEETINGS. M eeting,sof th,e Bo.ndof Trustees shall be held
at the principal offioe ,of the ALUMNI f,OUNDA1iION ,or sm:h other forum .as sh.all be
designated in the notioe ,of th,e m,eeting.

D. QJUORUM. The pres,enoe of a maj,ority,of th,e Trust ees,of the Boa11d ,of
the ALUMNI FOUMDA(FIION shall constitute a quorum at .any meeting ,of the Board,
pmvided thatif leu th.an ,arqu,orumis p11e1-ent, a m.ajority ,of the Trustees so p11esent, or
the sole Trustee present, may .adjourn the meeting without further notioe. Su,c:h meeting
may b,e,oontinued on a subsequent date provided a quorum sh.all be maintained .at su,c:h
later meeting.

E. VOTING 8% TRUSTEES. At.all meeting:s of the Boa11d ofTrustees of th,e
ALUMNI f-OUNDATFIION, ,each Trustee ,at Large and Ch.apt,er Trustee shall be ,entitled to
caston,ev,ote per per.;,on. A Trustee.at L.a11ge or Chaptier Trustee who is unable to .attend
any meeting of th,e Boarid of Trustees may designate his or her 11ep11esentative (a fiellow
Trustee .at Lal'lgie, in the ,ca.s,e,of ,a Trustee at Largetwith a letter ,of pmxy to vote in his/her
plaoe and/:or participate in the me,eting ,ofthe Boa11d ,of Trustee.s.

F. SETTLEMENT OF QUESTIONS. At all m,eetinss of the B-oa11d,of
Trustees of the ALUMNI fOUNDATII10N, .al lqu,e.stions shall be dedded/seUled by a
majority:vote ,of the Trustee.s, present and voting, .eJllloept in the,cas,eof any-matter whe11e
affirmative vote of .a numb,er of Trustees, g11eater than a majority of thos,e p11es,ent and
voting, is 11equired by th.e1-e Bylaws or by any .applkable :statute or law of the State ,of
Nevada.

G. NOTICE. Noti,oe of any-11egular or sp.ec:ial meeting ,of th,e Boa11d ,of
Trustees shall be given at le.ast fourt,een (14) days prior th,e11em by written notioe
delive11ed personally, s,ent by-mail or ,email (with ;oonfirmati,on of delivery(1t,0 ,each Trustee
at his/her mailing add11elili or ,email add11eu (with ,oonfirmation ,of delivery[l. Neither
the busineu to be transacted at, nor th,e purpos,e ,of, any 11egul.a,ror special meeting of
the B-oal'ld ,of Truste,es n,eed be sp.ec:ified in the notice or waiver ,of notioe of sm:h
meeting unless ,oth,erwis e specified bythes,e B,ylaws.
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H. MANNER OF A CTING. The act of a majority of the Tn.Jstees present
at .a meeting: at which a quo,rurn is p1tesent shall be the-act of the Board of Trustees, exoept
where otherwise prnvided by law or by th,ese Bylaws.

I INFORMAL ACTION. Any action which is required by law or by thes,e
Bylawsto be taken at a meeting of the Board of Trustees, may be taken without a meetlllg
if a cons,ent in writing, se'tti1ng forth the action so taken, .slhall be si,gned by all of ttle
Trustees entitled to vote witlh respect to the subje,ct matter thereof, or by allthe members
of such committee, as the case may be. Any such ,oonsent signed by all of the Trustees. or
aill members.of a committee shall have the same force and e-ffect as. a unanimous vote .it
aiduly caHed and constituted me,et1ng, and may be stated as suc:h in .any docume-nt.

AR.TiU:LEVI
OIFFICERS

Sectioliil 6.1. Officers. The ALUMNI FOUNDATION shall lhave a1Cfuilrman of the
Board, a Pres:idlent, a Vice President, a Treasurer, a Secr'etary, and an |111terna1l Auditor.

Section,6.2 Q.ualifitaltions. The Chairman ohhe Board,.Pr.esident, Vice President,
T11e-asurer, Seciretairy, and Internal Auditor shall be members in good .standing aind
Trnstees of tthe AIUMNI fOUNDATIOIN. Any other officer or officers,may, but need not,
be Trustees of th,e ALUMNI FOUND-ATION.

Section 6.3 Ele,ction of Officers.,: Terms. he Board of fru,stees shall elect the
officers of the ALUMNI FOUNIDATION and the officers so elected shall hold office for ai
termof two{2) years and until their successors are duly elected. lhe Chairman of the
Board and President shall s.ell'\le for one term only. Other offlce-rs may be re-elected
without term limits. The election shall take place at trie annual meeting of the ALUMNI
FOIIJNDAIION. In the event of i votlingtie inthe election vote, [both candidates receiving
equal votelil may e,ect to agree be'l:wil,en twe op,tioM: {a) .acoin toss, er (b) a rielvoting., Ir
both candidates refose or can not agree on either option, th,e-majority of the Board of
the Trustees slhall choos,e between tihese two options.

Section 6.4 -Other Officers and Agents.

A In addition to the Officers specified in Section 6.1,0f this Article,.the
Chairman of the Board of Trustees, with consent and ap,pro,val of the Board of Tmstees,
may appoint an Executive Director, As,sistant Treasurer, Assistant .Secretary, Editor,
linvestme1nt/finandal Coordinator and such other appointees, ho are ,eaoh members: of
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the AWMNI FCUINDATIONIbut need not be Trustees of the ALUMNI FOI'JNIDATION, ancl
such individuals so-appo,inted shall held their respective-office.s and perform suc.h duties
as shall be determined by the Board of Trustees. Appointmelllts made by the Chairman
:re S1.4bj ect to approval by thi1 Board of Trustees at its next meeting.

B.. The eliec:tion of or appointment by the B,oard of Trmtees, tof any
person as an appointee or ali!;ent of the ALUMNI FOUNDATION, snall not oonf,er upon such
appointee or .agent membe1r-shlp lithe ALUMINI FOUNDATIION or its'Board cf Trustees.

C. Any appointee of the B,oard of Trnst.ee,s may be removed from his
office or pos.ition any time by the Board of Trustees when,ever, in tl e Judgment of the
Board ,of Truste es, the best intere st of the . ALUMNI FOUINIDATION wil | be serued tliiereby.

Section 6.5 Termination of Office; Vacancies. An Officer's tenure snall terminate
upon his/her death, voluntary res-igm1tion in writing, or removal by tvm-thirds
(2/13) maijority vote of allll the T1rustees pres,ent a1ndl voting duiring the- meeting of the
Board of Trust,ees, durin1 whi.c:h removal was affirmed.. Arn/ vacancy in any offioe
by reas.cm of health, resignation, terminiation, or disqualification may be filled by the
Chairman of the Board ,of Trustees with the appro\lal ,of th,e Board of 11\ustees for the
une,;:pired portion of the t1e11"m of the-p,erson previously holding such office.

ARTICLJE:Vil
POWERS AND DUTIES 0FOFFICERS

Sedion 7.1 ‘CHAIRMAN oOP IHE BOAI!RD. The Chairman of the Board of Trustees
sha11be ‘the iChief Executlve of the ALIJIMNI FC,UNIDATIO N ancl shall preslide at all
meetings of fhe Soard of Trustees and perform such OU11er duties as the Board ,of
T111ustees may deterimiine. Tlhe Chairman mary name a Sergeant .at A_nms and/or a
Parliamentarian from the constitli..lited rostlle!r of the Boar"d of Trustees at 1th,[ ] sMrt of

every Board of Trn:stees meeting. The, Chiizsirman shall i3ppoint commiitteie chainmen
and membeirs aind oth,er officers. or pOcSitio1ns; provided tihat the Chairman is
elflcouiragedto avoid appo.Inting tile same ALUMNI FOUNDATION member(s)
as chairman of multipl,e comm ittees.

Section 7,2 P'RESIIIDENT. The President shall be the Chief ,Operating, Officer and
shall hav,e, the general powers of supervrsion and management us,ually vested in the
office of the President of a n,ot-for-profit corporation under the lalws of th(] State of
N.evada, subject 1how,ever, at all times, to tlhe direction and contml of the Board of
Trustees. In the absence of tile Chairman, the President shalll preside over the Bo:ard of
if rustees meeting,

UNITY + FELLOWSHIP + ADVOCACY + PHILANTHROPY Together We Can66



Section 73, Va PRESIID:ENIT. he Vice Presiden sha | assist tih fJ id ["lt, nd

dur ngt ent of b5ence or di5.ability of he Prel]-dent,.tj; eVic President shall eKercise
al efu ctlo so th o lee o:fthe President

S on74 ECIRETAFtV. 1h Secretary shal (1} keep the minutes cf the meetings
of the Board of ruste s. fb) s.ee tha11,a:ll the notices are duly given In accordar,ce with
m.isio,s of th s By11aws, and (c) in ,general, perform all duties ine:idental to the office
of Seer ary, i cl din such durties as may be pre.'5cribed by the Board of Tru,sees.

S aon7.5 TREASURER.

A Th Tr a ur rsh Il have-cu” stody of and be responsible for all fonds
an prop rty of the, ALUMNI-OUNDA711"1iON.

B. Th Tr sur r hall take such steps as may be 111eces'Sary: to collect
monies due to 1:h ALUIMNI FOUNDATIIDN and all checks, notes or other obligations and
evidence of tne p-yment of money payable to the ALUMNI FOUNDATION and shall
d posit th funds rlising th refrom, together with all other funds of the ALUMNI
FOUNIDATION oming into hi /h r po s sslon, in s,uch banks as may be selected as t'lhe
deposl-tori s of th ALUMNI FOUNDATION,,or pmperl\l care for and di!§burse fand.s in
such marnner ,is. the (hairm neftheBo rd or n.1stees may direct.

C. Whe.never requ ired by th Charman of the |Bcard of Trustees or by
the Prel'r.ident, th Trea u r sh Il  hibi1 , complete nd true statement of t € cars
a-i;:c;;ount cf the ALUMNI FOU DATH:) | nd of an sec ritiesai\d oti err roperty in his/her
possession. custody nd c:ontrol.

D. Tihe Tre surer s lle rr Vv e books. belonging to tJ e
ALUM, | MU DATIDN n- to ptf -c o] ace rate-,aCJcount of ;[ /di
mon ie-.s rece-ved and paid on of L IF D TIO . and oti er related

bl.J!§ines"i ltrans.action .

E. The reasur,er shal11. in genera , p ,orm ii'lll such duties as are
im::idental to,h@ o oe of ti asu of not- or-p ofilt corporation under the laws of
the State of * ev,ada, s b ect:, ,ata time , to th d redlcn of tihle Board of Trustees.

Section 7.16 IINITERNAILAIJICHTOR.

A T e In ernal Auditor s:h Il chr ck: nd review that all orders and

re'5,olution'5approved by the Board of Tru te s ar imic,| mi nt di alnd snall ensur,e financial
e11i::,G::ountability of the officerscf h A UMINIFOUNDAT'ION,

UNITY + FELLOWSHIP + ADVOCACY + PHILANTHROPY Together We Can67



B. The Internal Auditor shall have aooess to all fiinandal 11eoofids of the
Alumni Foundatl,on.

C. The Internal Auditor shall pmv-de an annual 11eport to the Bmnd of
Tmstee.s d uriing the annual m,eeting:.

Section 7.7 EC!Li11VE DIREiCrOR.

A. The Ex.ec:ulive Dil1ector shall be the Administrative Q,ffioer ,of the
ALUMNI F:OUNDATIION.

B. Subject to availability of fiunds and oonsent by the Chairman, the
Ex,eoutive Di11e,ctor is authol'ii.zed to dbtain tern.po rary su pp,ort s,ervioe.s, if dee med in the
b,e.stinte11e.st ,of the ALUMNI F:OUNOAT-1,0N, by employment, ,ol'iganizational_,oontrad ,or
ollherwise.

C. The Eltieou1:iPJe lliliector shall haVae gien,eral supervisi,on, difiect:-on and
active management,ofthe bUb5ine.ss and affairs ,of the ALUMNI F-OUNDAT!I10Nand may be
(but is n,ot l'ieq,uil'ied to be) a member ,of the B:oam ofTmst:ees.

D. The f:)liecut:iive lli11ector shall keep a oopy ,of the- mooms ,of the
ALUMNII FOUNDATION, its membership mlls and I'h,e pe11manent reoo11ds of all minute.s
of meetings. He/she shall h.ave dhal'i8)e of all su,dh additional books .and papers as the
Boafid ,of T11U5tee.s may dil'ied.

E. He/she shall, in g,eneral, p,erfio11m all dutie.s as ar,e inoid,ental Ilo the
offiio,eof seol'ietary ,of a ,ool'iporation n,ot for pfiofrt under the laws,of tihe Stateof Nevada,
su'bj,ect, at all timesto 1:ihe dil'iec:tion of the Bo.am ofTmstees.

Section 1.8 BOARDOI IRMAN E:ME:R!ITUS, An .ad hoc committee will be,dhar;ged
with nominating: a Ohaifiman Eme11itus afterwaitinga minimum ,of two (2) y,ears following:
the expiration ,of sudh Chaifiman's two y,ear tefim. Theoommi itte,e will fo11mulate a set of
ml,e.s for ,eligibility befor;e ,oonsidering: a potential ,candidate f;or the position. Onoe
sel,ected, su,dh nomin,ee will bep11e.s,ented Ilo the Bo.afid ,ofTmste,e.sfdr final appr,ov,al by
sec11et v,01:iing. Confifim.alfo,nof tihe nominee will 11equifie a two-1:lhi11ds (2/3) v-ote of the
Bo.am ,ofTmstees dul'iing a mgular meeting.

The Chairmen Emeriti and pl'ievious Ohaifimen of the Boafid shall functfon as the
Advisory Boafid ,of the foundation without the night to vote ,or make any motion.

Section 7.9 Succession. In the event of death, disability or 1:iel'imination of any
offioer, fl'iom 1:ihe Ohai11man of the Boa11d down Ilo 1:ihe Internal Auditor, the following: line
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of s11.lccess ion shal | govErn, stirictly in the following ord@r: President,. Vic@ Presid,ent,
Treasurer, Secretarry and Intemal Audi:tor. If the President assumes the offlice of Chaili'm ai11,
each offkerrs.h3ll then elev;lllte i;,n,e po,sirti:r;rn hliher in the foregoing order ,of succession. If
the pos11tion of Internal Auditor is vacated, the provision of Article VI, Section 6.5 shall
prevail.

ARIICU: V1
COMMITTEES

Section 8.1l Ex:ecuth,e Committee. The Chairman of 1th@ Board, !President, Vice
President, Treasurer, S<ecretary, ancl Internal Auclitor con5titut.e the E)I'.ecutive Commlttee
of tihe Board of Trns,1Je.es. The President is the Chairman of the E:iG:@Cutive Comm'ittee. This
Executive Committee shall exerds,e all the powers of the Boa.rd cf Trustees when the
Boalld .of Trustees. is niot in s.ession, subject to t'he ratification of the action(s), of tlhe
Exec:utive Committee by the Board of Trustees at its next mee1i:ing. Records of a11minutes
shall be kept aind read at the fo lo.wing meeting of the Board of Trustees and shall be s.ent
to membell"S of the Board ,of Trustees at least one (1) month before tne m,eeting for
comments.

Section 8.2 Finane,eeom mittee.

A. The Finance Commirttee shall be composed of members of the
El<ecutive Committee.

B. The functions of the i=inanee Comm ittee are:

() T,0 s@I@!Ct and reoommend investment advis,ers and
counsels;

(ii) To formYla e rel1:;9mmend&1tions for finani;ial
strategies;

(il To plan .and create a budget for the fiscal year
beginning on the first day of Januar,yof eo!!r;h year; and

(iv) To submit from time to time .amendments to the
budget for 11:he current fiscal year, which may be adopted by a majoirity vote
of the Board of Trli.JIstees.

10
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C. Investment/Fin,mcial Coordinator: he Chairman of,the Board, with
the concurrence of the Board of Tn.1stfes, may appoill'lt an Inve:stiment/
inancial Coordinator. The Investment/Financial Coordinator shall facilitate/
coordinate periocllic meeting:s of the Finance Committee.

Section 8,3, Members1(Jlip Committee. The Membership Connmittee shall
review a11membership app,lic:atio,ns and recommend to the Board of Trustees .a,ctions
on the applications. It shall be responsible for keeping the list of :all membersc.urrent
alllid engage in recruitin(]and retaining m.,e,mbers. The Membership Comm1ttee
shall have th,e power to suspend or cancel th.e membership privilerges of or to
expel any member fur conduct prejudicial to the welfare, 1Mere,st or character of the
ALUMNI FOUNDATI 0 N, with coneurrenoe of two thirds (2/3) of the Board of Trulstees
pre.sent in almeeting with legitimat!e quorum,

Secticm 8.4 Oth.er -:Committees_ Oth,er sta ndin,g commirttee.s of the Board of
Trustees of the ALUMNI FOUNDATION are: A111nual Memcr,iar Lectur,es,
Awards, Constiitution and Bylaws, <Continuing Medical Education, Ectopi,c Murmur,
Endowment,. Fundraising /Student Achievement Awards and.Scholarship,. Nomination and
Election, Pfanning and Development, Postgraduate Medical Education, :and Website.

The Cihairman of the Board of Trustees, with ,oonsent and approv.al of the
Board of Triustees, may appoint such other committee or committees deemed
advisable. Sald commiittees s.hall have sueh powers and duties as the Boardof
Trustees may delegate.

Section 8.S Meetings.

A. Commitl:ee meetings may be held ill person or- remotely
via telephonic or other electrcm ic means,

B. Standing a’ind speciall committees ,of the- Board ,of Trustees of
the ALUMNI  FOUNDATION shall h,old their meetiogs at such time as the
respective commitl lee slniall determine.

C- Emergency Meeting. Upon the liequest of the-Chairman of the Board
or the President, an ,emergency meeting of the Executive Committee may be
called wh,e never necessary and imp,ortant matiters are to be di,scLJJssed and de-dded at
.smy time before the next meetingof theBoard of Trustees. All other stipulations for such
me,etings shall apply as provided in pnior Article(s),

Sectiicrli11! 8.6 Ex-Offio"o Membership  The C'hairmafi1 of the Board and
the President airll ex..,officio members of all committees anid may actively participate in
any of its meetings a11d deliberations_

n
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ARTICLE IX
W AIVER QF NI TIICTE
Seclio:n 9.1 Unles so therwise prolhibited by law, whenever any notice is reql!lired
to be given, by provisions. of these By-Laws, a waiver io writing signed by pi:rson(s} -
entitled to such n,otices, wheth,er before or after the time-.stated herein, shall be
eq uivalent to having receivred such notice(s).

ARTIICLE X
COMPENSANON ALND INIDEMNIFI'CATU)N

Section, 1\0.1 Co-mpen:sat10111_ Officers and members ,of the Board Trustee:!li of the
ALUMNI FOUNIIIATIOIN shall be volunteers [indl s.Ir1..JJll n:totlive no comp,ensation from the
ALUMN | FOUNDATION or any of its chapters; provided, however, they may be
reimbursed for any expens,e, disburs,ement or liab-ilitiE!.s maid,Elor incurred bv such officer
,or- irrustee ,on account of the ALUMINI F<OUN DA TIO N or in co t'Ine,etl,on with the
management and conduct of the- aiffairs of tihe ALUMNII F'OU NIDAII'lON, subject to prior
app rov.al of the Chalrman of the Boa rd and availability of fondS- The fb regolng shall not
be cl@e m@d to exclu:d@ the right of any plrson to ind em 11ification as provided in the
fo llowing section of this. arti de.

Section 10.2 IndeFtr111nificaliom. Every person who is, shall be or has been an officer
or membe'r of th@ Bo.ird of Trustees cf the AIIJMNI FOUNo,Ano,N, and h11s pe,rs.on 21l
representative, shalll be indemnified by the AWMNII IFOUNDATIOINI against all cost and
expenses (in duding, but nCJt limited to,,attor111evs' fee's, damag,e.sand reasonable amounts
paid in settlement) reaso nabfrvincurred by or imposed 7Tupon him/lher in conn.ectioln with
or resulting from any action, suiJtor pro ce-ed i11g tcs wh 1ch he/sh,e may be made a party by
reas.on of being or having been an offl.oer or a member of the- Ek11ard of Trustee S of tlhe
ALUMNI FOUNDATION, o, of ;;my Chipter there,of. e;i:i;ept in tlfle in:liti:Int where he/:she
shall be finally adjudicated to have acted i11 bad faith atnd to have been liable by reason of
wiillliul misconduct or gr,0s.s nie-glig,ence in the perfiormance ,of his/her duties as such officer
or Trust,ee.

11
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ARTICLE XI
ACCOUNTS. CHECKS. DfPOSITS AIND FUNDS

S eti"on 11.1 F'scal Vear_ The fiscal year shall begin on the Ulll"st day of January of
each year and end Oeacember 31st.

Section U.2 1Checksi, D afts’INotes. Alli,checks. drafts or other ol'ders for payrnelllt
of money. nolles or o her evidence of indebtedness in th  nam of tin ALUMNI
FOILI D TIO ay be -ss:ued. signed. or seni. Iricludlin by, e eetronlc means, by the
Trieasurer and either offhe Cha-rman of the Board or the- Presid n Corrd of which sh 1l
be kepti the files.

Section :H ..3 Depo!>its_ Al fiunds.of the, ALUMNI FOVNDATIO shall b'll depo,s:i ed
in sullh b.anb, tin.,s,t companies or other deposikl 5asthe o rdo Irus J av Celect.

ARTict.E KiI
DIS.SCLUI'ION

Section 1:Z.lll. Upon the di-ssclution of+ hi,s erg 111ization In cccrd nee* ith the
.applicable provisions of the laws of the State ¢cf N v da, nd aft r all the debts of the
AWMNI FOLJNDATIION hav,e been fully satisfi d . sr gl.llired hereby, iilll the assets of the
AWMNI FOUNDATION, as th n cons i uted, and indudins Il income cf the A!I'UMNI
FOUNDARNON th,en undistributed, shall be transferr d, Lilpon unal!llmous approval b the
Board of Trustees and with prior notifl 1catlon and authorization of the des,ienated owners
or rep11esentative(s.) of donor-specified (temporirli'V res ric;t d) funds. to tThe MEDICAL
SCHOOL, provided it remains a nen-prnfi1 org~nlzatlon t th,e time, and/or oth,er non-
profit charitable o.rsanization(s), which are x mp from ta)(ation undeil" provisions of
Sei;tion 501(cH3) of the Int rn | R.ev nu Cod, of 1954, or corre5ponding provi,sioris of
any subsequent federal tad< laws.

ARTICL&: XHI
AMINDMI!!NJIS

S ctiionU.1 These Bylaws may b a11"1end d at anv meeti11n,g of the Boc1rd of
Trustees: by  olJth-rcls (2/3) m ori  ofr .

13
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Section 13.2 Proposed Amendments 11.0 the Bylaws must be s.ent in writing
(including via ,email) to the mernbers oft he Board of Trustees a least thirty (30} clays prior
to an1y mee11:ing where such amendments wil | be de libe rated upon.

ARTICILE XIIV*
INJERIPRETA.TION

Section 14,1 The interpretation of the power to impleml[in1lthese Bylaws. and of
all ru les authorized by it, sha11 be vested in tne Board of Trustees.. On any issue not
co,vered by th@.se Bylaiws, the Roberts Rules of Order, the latest edirtion. shalll prevail-
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