BYLAWS
Western Agricultural Economics Association, Inc.
ARTICLE I.IDENTIFICATION

Section 1. Name. The name of this corporation, hereinafter ref@tio as the “Association,”
shall be the Western Agricultural Economics Assioaig Inc. The Association is incorporated
under the laws of the State of Wisconsin and waimtain a registered agent in Wisconsin.

Section 2. Principal and Business Offices. The Association may have such principal and other
business offices within or without the State of Wdissin as the Executive Board (as defined
below) may designate from time to time.

Section 3. Registered Agent. The Association shall maintain a registered agsnequired by
Chapter 181 of the Wisconsin Statutes (the “WistoNenstock Corporation Law”), whose
address may be, but need not be, identical witlptimeipal office of the Association. The name
and address of the registered agent may be chdrayedime to time by the Executive Board.

Section 4. Records. The Executive Board may keep the books of th&gisition in such place
or places as it may from time to time determinadgnordance with the Wisconsin Nonprofit
Corporation Law.

ARTICLE Il. PURPOSE AND GOALS

Section 1. Purpose. The Association is organized exclusively forrdadle, scientific and
educational purposes within the meaning of Sediail(c)(3) of the Internal Revenue Code of
1986 , as amended (the “Code”), which purposes sitdlide, but not be limited to, the
following:

@) to foster the study and understanding of afitical economics and its
application to problems in the western United $tatied Canada;

(b) to promote unity and effectiveness of effortogug all concerned with
those problems; to promote improvement in the @@mal competence and standards
of all members;

(© to cooperate with other organizations and tastins engaged in similar or
related activities; and

(d) to increase the contribution of agriculturabesmics to human welfare.

As a means of accomplishing the foregoing purpdbesAssociation shall have the power to
engage in any and all acts as are necessary ouciwrdo 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; provided, however, that notwithstanding provisions herein or any provisions of the
Wisconsin Nonstock Corporation Law to the contréng, Corporation shall not have the power



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

Section 2. Powers. Notwithstanding any other provision of thesedy$ or the Association's
Articles of Incorporation, the Association shalvbeand be permitted to exercise all powers,
rights and privileges as are authorized by the @fism Nonstock Corporation Law, subject,
however, to the restrictions and prohibitions settfin Article I, Section 1, above, and Article
Il, Section 6, below.

Section 3. Net Earnings. No part of the net earnings of the Associatioallsnure to the

benefit of any private individual, except that thesociation shall be authorized and empowered
to pay reasonable compensation for services red@ar@ to make payments and distributions in
furtherance of the exempt purposes set forth ini@e2, above.

Section 4. Funds. The Association may seek gifts, contributiormations, and bequests for

the purposes of the Association and all funds weckby the Association shall be dedicated to
and invested solely for such purposes. The Exeelgoard may establish guidelines for the
acceptance or refusal of gifts, contributions, dimms, or bequests and the disbursement of
funds by the Association in such manner as mayhsistent with the purposes of the
Association. Donors may contribute to the Assocraty making checks payable to the
Association, endorsing securities to the order sg@kiation, naming the Association in deeds or
other instruments of title, or by otherwise namangdentifying the Association in an instrument
of transfer or conveyance at the time of contriduti

Section 5. Nondiscrimination. In the pursuit of its purposes and the exerafsts powers, the
Association shall make its services and activiiesilable to the community that it serves
regardless of race, color, creed, gender, sexiaitation or national origin.

Section 6. Prohibitions.

(@) Restrictionson Corporate Powers. Notwithstanding anything herein
contained to the contrary, no action shall be negLor permitted to be taken under these Bylaws
or by the officers or directors of the Section whieould not be permitted to be taken by an
organization described in sections 501(c)(3) ar2(&Ql) of the Code or which would result in
the imposition of federal tax under sections 49¢bugh 4945, inclusive, of the Code.

(b) Propaganda. No substantial part of the activities of the Agation shall
consist of carrying on propaganda or otherwisargitang to influence legislation, except as
otherwise provided in subsection 501(h) of the Cane the Association shall not participate or
intervene in, including the publication or distrilmn of statements, any political campaign on
behalf of or in opposition to any candidate for fpubffice.

ARTICLE I1l. DISPOSITION OF FUNDSON LIQUIDATION

Upon dissolution of the Association for any reagbe, Executive Board shall, after paying or
making provisions for the payment of the Assocratdiabilities, if any, distribute the
Association's net assets, to such corporationgshaation(s), fund(s), and/or foundation(s)



engaged in activities substantially similar to #na$ the Association as are designated by the
Executive Board and in such proportions as arerahéed thereby, subject to any order of court
as provided by law, for charitable, educationad@entific 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 Associatiohquidation shall be made in accordance with
the Wisconsin Nonstock Corporation Law.

ARTICLE IV. MEMBERSHIP

Section 1. Nature of Membership. Membership in the Association shall be a privélegot a
right, and is dependent upon the applicant fordags of membership demonstrating
compliance with the requirements for membershigedmed in the Bylaws and otherwise by the
Executive Board.

Section 2. Classes of M ember ship/Qualifications. Any person having a professional interest in
agricultural economics shall be eligible for mensbgp in the Association as set forth herein The
Association shall have four (4) classes of membgystegular, Student, Senior and Family.

The qualifications and rights of each such classaarfollows:

(@) Regular Member: Regular membership shall be open to those
individuals interested in the field of agricultussdonomics, as determined by the
Executive Board in its discretion. Regular Memtsdrall have full membership rights
and privileges, including, without limitation, tinght to vote and to serve as an officer
and on the Executive Board.

(b)  Student Member: Student membership is open to all individualted
in and pursuing an undergraduate or a graduatédegeee at an accredited post-
secondary university or college who is majoring@ncentrating his or her studies in the
field of agricultural economics, as determined gy Executive Board in its discretion.
An individual may be a student member of the Asstomn for a maximum of five (5)
years. Eligibility for student member status shetjuired the counter-signature of such
individual’s application for student membershipthg head or chair of the Department in
which such individual is majoring or concentratimg or her studies at as such college or
university. Student Members shall have full mersbgr rights and privileges, including,
without limitation, the right to vote, except ttitiludent Members shall not be eligible to
serve as an officer or on the Executive Board.

(c) Senior Member. Senior membership is open to individuals whagfas
January 1 of the calendar year in which they applguch class of membership, are
retired from active work who, but for such retirathevould be eligible for Regular
membership. Senior Members shall have full mentiyenrsghts and privileges,
including, without limitation, the right to vote @rno serve as an officer and on the
Executive Board.

(d) Family Member. Family membership is open to married spouseseavhe
both spouses are eligible for Regular membershipeaich desires such membership but
desire only one copy of Association publicatioEsach such Family member spouse shall



have full membership rights and privileges, inchgliwithout limitation, the right to vote
and to serve as an officer and on the Executivedoa

Section 3. Application for Membership/Approval Process. Application for membership in

any class of membership shall be made by the apglecsubmitting a membership application
to the Association in accordance with such procesland on such forms as the Executive Board
may establish from time to time. Any determinatmmmembership of any class shall be subject
to approval by the Executive Board in its sole difon and any such determination by the
Executive Board shall be nonappealable.

Section 4. Acceptance of Member. Each new member of any class shall be notifiedriting
of his or her membership. New members shall pgyeaguired dues prior to becoming a
Member.

Section 5. Annual Meeting of Members. The annual meeting of the members of the
Corporation (the “Annual Meeting of Members”) shadl held every year at the principal place
of business of the Association or at such othee timd place as determined by the Executive
Board as shall be specified in a notice of meetimgyder to elect new directors and officers
and to transact such other business as shall cefoeelsuch meeting.

Section 6. Special Meetings. Special meetings of the members may be calledrfg purpose
by the President, by the Executive Board by majaate or by five percent (5%) of the
Members.

Section 7. Voting. Each Member in good standing, and only Membregood standing, shall
be entitled to vote on all matters to be voted pymembers of the Association, including,
without limitation, electing directors of the Assatton as provided herein. Any matter to be
decided by a vote of the members of the Associati@ll, except as otherwise provided in
Wisconsin Nonstock Corporation Law, the Associdtidhrticles of Incorporation or as
expressly provided herein, be decided by a majofityiembers voting in person at a duly held
meeting of members at which a quorum is presehyavritten ballot as described in Article 1V,
Section 10, below. Each Member shall have onedfig on all matters submitted to a vote of the
Members.

Section 8. Quorum. The presence in person of not less than theéegre
€)) twenty (20) Members; or
(b) five percent (5%) of the total number of Mentber

shall constitute a quorum for the transaction dcfibeiss at any annual or special meeting of
members of the Association. Any matter to be detlaea vote of the members of the
Association shall, except as otherwise providetth@Wisconsin Nonstock Corporation Law or
as expressly provided herein, be decided by a mamrMembers voting in person at a duly
held meeting of members at which a quorum is ptesey ballot as described in Article IV,
Section 10, below. The Members present at a dggrozed meeting where a quorum is present
may continue to transact business until adjournyresitvithstanding the withdrawal during the
meeting of that number of Members whose absencédvoawise less than a quorum.



Section 9. Notice of Meetings. Written notice stating the place (which may b#hin or

without the state of Wisconsin), date and hourrgf meeting of members shall be signed by the
President or Secretary of the Association and $leatlelivered either personally, by first class
U.S. mail, overnight courier, facsimile transmissielectronic mail or other mode of written
transmittal (including inclusion of such noticetire Association’s newsletter distributed to
Association members), to each member entitled te absuch meeting, not less than ten (10)
days nor more than sixty (60) days before the daseich meeting. In case of a special meeting
or when otherwise required by the Wisconsin Norist@orporation Law or by these Bylaws,
such notice shall also include the purpose or mapdor which the meeting is called. In the case
of a special meeting, no business other than getifsed in the notice of such meeting shall be
transacted at any such meeting. If mailed, thecaaif a meeting shall be deemed to be delivered
when deposited in the United States mail addresstite member at his or her address as it
appears on the records of the Association, withggesthereon prepaid.

Section 10. Action by Written or Electronic Ballot. Any action that may be taken at a

meeting of the members may be taken without a mgétthe Association delivers a written or
electronic ballot to every member entitled to votethe matter. Such written or electronic ballot
shall set forth each proposed action and providepgortunity to vote for or against each
proposed action. Approval by written or electrop&tlot under this section shall be valid only
when the number of votes cast by ballot equalxoeeds the quorum required to be present at a
meeting authorizing such action and the numbeppf@als 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

or electronic ballot shall include all of the foliong:

@) the number of responses required to meet tbruqu
requirements;

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

(© the time by which a ballot must be receivedh®s/ Association in
order to be counted.

A written or electronic ballot may not be revoked.
Section 11. Proxies. Proxy voting shall not be permitted at any nregtdf members.

Section 12. Meeting Via Remote Communication. Subject to such guidelines and procedures
as the Executive Board may adopt from time to timembers and proxy holders may
participate in a meeting of the membership by medmemote communication. The
Association shall implement reasonable measuresrity that each person deemed present and
permitted to vote at the meeting by means of rerootemunication is a member, and to provide
such members a reasonable opportunity to parteipahe meeting and to vote on matters
submitted to the membership, including an oppotyuia read or hear the proceedings of the
meeting substantially concurrently with such praltegs. A record of any votes and actions
taken at any meeting by means of remote commuaitatust be maintained by the Association.
Participation by such means shall constitute pes@nperson at such meetings.



Section 13. Resignation of Members. Any member may at any time file his or her resigmat

in writing to the President of the Association, efhresignation shall become effective as of the
date received by the office. Previously-paid dwéksnot be refunded in the event of a
member’s resignation.

Section 14. Termination of Membership. Membership in the Association shall be suspended
or terminated if a member does not pay all requinednbership dues, in full, by the due date
established by the Executive Board, pursuant togaores established by the Executive Board.
Membership in the Association may also be termohatethe failure of a member to continue to
satisfy the applicable membership requirementsyaunisto procedures established by the
Executive Board. In addition, the Executive Boaraly, by the majority vote of the Executive
Board, terminate a member’'s membership for cause ah appropriate hearing. Grounds
constituting “cause” shall be determined by thedttiee Board in its sole discretion and such
member shall be given reasonable notice thereothalll be entitled to a hearing before the
Executive Board at a regularly scheduled meetintp@fExecutive Board. However, termination
of membership shall not extinguish such membergjabbn to pay dues for such period of
membership prior to termination.

Section 15. Member Covenants.

€)) Confidential Information. Members, directors, officers, committee
members and staff of the Association shall abideumh confidentiality policies relating
to confidential information of the Association &g tExecutive Board may establish from
time to time.

(b) Conflicts of Interest/Disciplinary Process. The Executive Board may
establish from time to time such rules or policieth respect to the ethical conduct of its
members, including without limitation, proceduresl golicies for dealing with conflicts
of interest and the discipline of its members im ¢ivent of a breach of any such rules or
policies.

Section 16. Parliamentary Authority. The rules contained in Robert's' Rules of Order ew
Revised shall govern annual meetings of the Astionian all cases in which they are applicable
and in which they are not inconsistent with theaByd, the Articles of Incorporation, or
applicable law.

ARTICLE V.DUES

The Association may set and impose dues, feesgeband other assessments for membership
on members in any class of membership to the extamdistent with these Bylaws in such
amounts as shall be determined by the ExecutivedBoam time to time. The payment of dues
as a condition of any class of membership may beeslaor postponed in any particular
situation at the discretion of the Executive Boakth member shall be considered in good
standing if such member’s dues or other fees aadgels are sixty (60) or more days in arrears
and such dues, fees, or other charges are notyaich thirty (30) days after written notification
of such arrearage to such member. In such eventndmber shall be expelled from the



membership in the Association unless such defayaiyment is excused for reasons satisfactory
to the Executive Board.

ARTICLE VI. EXECUTIVE BOARD

Section 1. Powersand ResponsibilitiesHow Constituted. There shall be an executive board

of the Association which shall function as the lobai directors of the Association (the
“Executive Board”). The Executive Board shall hdwi responsibility for the management,
direction and control of the business, policies affdirs of the Association. The Executive

Board shall consist of the President, PresidenttEtee most immediate Past-President available
and six (6) at-large directors (“at-large direcfoed, together with the above-referenced
officers who are directors, the “directors”), allvehom shall be members in good standing of the
Association and who shall be elected as hereinpftasided.

Section 2. Election/Terms. The President and President-Elect shall be direttp virtue of

their status as such officers. At-large direcsdrall be elected by the members of the
Association. The term of office of each at-largeedior shall be three (3) years (or until the end
of the term of his or her predecessor if he orsdtadl have been elected to succeed a person who
shall not have completed his or her term), whiecmtehall not be renewable; provided, however
that the terms of one-third (1/3) of the initiallatge directors shall be two (2) years and the
terms of another one-third (1/3) of the initiallatge directors shall be four (4) years in order to
permit at-large director terms to be staggered shahthe terms of one-third (1/3) of the total
number of at-large directors expire each yearlafge directors shall be elected by the Members
not more than ten (10) months before the annuatikigef Members (except in the case of an
at-large director filling a vacancy, in which caseh at-large director shall be appointed as
described in Article VI, Section 4, below) whichrmadiately follows their election and the

terms of each such at-large director shall commantee end of the Annual Meeting of
Members which next follows his or her election aBractor (except in the case of an at-large
director filling a vacancy, in which case such tesimall commence on the date the individual
filling such vacancy assumes such office) and stwaitinue until the end of the Annual Meeting
of Members at which such term expires or untildriier successor shall have been duly elected
and qualified or until his or her death, resignatiw removal. The term of any director serving
as such on account of being an officer shall autmally commence at such time as such officer
term commences and automatically expire at suct sinch officer term ends for any reason.

At-large directors shall not be eligible for reglen as a director after having served one full
term as an at-large director.

TRANSTION NOTE: Theinitial at-large directors of the Corporation shall be elected
for termsof 1, 2 or 3 yearsin order to allow for the terms of two (2) at-large directorsto
expire each year.

Section 2. Resignation. Any director may resign from the Executive Bbat any time by
delivering written notice of same to the Presid#fithe Association. Such resignation shall take
effect at the time specified in the written notfiion. Any director serving as such on account of
being an officer who resigns as an officer shalbdle deemed to simultaneously resign as a
director.



Section 3. Removal. Any director may be removed from the ExecuBeard by a two-thirds
(2/3) vote of all Members for good reason as deiteethby the Members and otherwise if the
Members determine that the best interests of tle®@ation are served by such removal. Any
director serving as such on account of being aimefivho is removed as an officer shall also be
deemed to simultaneously to be removed as a directo

Section 4. Vacancies. In case of any vacancy in an at-large directortmosior any reason
(including, without limitation, the death, resigioet or removal of an at-large director) before
the expiration of the term of such position, theé&ixive Board may choose to leave the position
vacant or may appoint a Member of any class age@essor, such successor to serve for the
unexpired term of the vacating director. Thewdlial appointed to such at-large director
position shall be eligible to stand for electioratéull term as a director.

Section 5. Meetings. The Executive Board shall meet at least once ahnwéh one meeting

held in conjunction with the regular annual meewfhghe Association. Special meetings shall be
called by the President upon the request of fouo{4nore members of the executive board, or
may be held at the call of the President. In thenethe President fails, neglects or refuses to
distribute, or cause the distribution of properie®bf such requested special meeting, the
persons requesting the meeting may schedule oreoesuch meeting by proper notice to all
directors then in office.

Section 6. Notice. The President shall give, or cause to be gimeti¢ce of each annual and
special meeting by mailing or transmitting by fage transmission, electronic mail or other
electronic means such notice to each directorast lseven (7) days before an annual meeting
and at least two (2) days before a special meetBwugh meetings may be scheduled during any
prior regularly scheduled meeting. Such notice tmayvaived by any director. Neither the
business to be transacted nor the purpose of anyahor special meeting of the Executive
Board need be specified in the notice or waivaraifce of such meeting unless required by
these Bylaws or applicable law. At any meetingratésl by all of the Directors, any business
may be transacted, notwithstanding the lack ofrthtece of such meeting.

Section 7. Power of the Executive Board re Operating Policies. The Executive Board shall
have the power and authority to from time to tide@, amend and/or rescind operating policies
and procedures pertaining to the operating anditumaog of the affairs of the Association, by
majority vote of the Executive Board.

Section 8. Compensation. Executive Board members of the Association sfele without
compensation but may be reimbursed for expensesding to the WAEA reimbursement
policy as established by the Executive Board.

Section 9. Quorum/Voting/Action Without a Meeting.

(@) Quorum. At any meeting of the Executive Board, a mayooit the
Directors then in office shall constitute a quoriamthe transaction of any business at
any meeting of the Executive Board. If the numideatiectors necessary to constitute a
qguorum shall fail to attend at the time and plaged for an annual or special meeting of



the Executive Board, the directors in attendancg adgourn from time to time without
notice or other announcement at the meeting utihessequisite number of directors to
constitute a quorum shall attend. The directoes@nt at a duly organized meeting may
continue to transact business until adjournmerttyitlastanding the withdrawal during
the meeting of that number of directors whose ates&rould cause less than a quorum.

(b)  Voting. Each director shall be entitled to one vote wibpect to matters
submitted to a vote of the Executive Board. Theoha majority of the Directors present
at a duly called meeting at which a quorum is preskall be the act of the Executive
Board except where otherwise provided by thesevylar applicable law.

(c) Action Without a Meeting. Any action required or permitted to be taken
by the Executive Board at a meeting or by resotutiay be taken without a meeting if
all of the Directors consent thereto in writingbyrelectronic transmission and the
writing or writings or electronic transmission oartssmissions are filed with the minutes
of proceedings of the Executive Board or commitésethe case may be. Such written
consents may be executed in counterparts.

Section 10. Electronic Meetings. Notwithstanding any place set forth in the nefior a

meeting, any of the Directors may participate il saeetings by, or through the use of, any
means of communication by which (a) all particigamtay simultaneously hear each other, such
as by conference telephone, or (b) all communinagiommediately transmitted to each
participant, and each participant can immediatehdsmessages to all other participants. If a
meeting is conducted by such means, then at thenemrement of such meeting, the presiding
person shall inform the participants that a meeisrtgking place at which official business may
be transacted. Any participants in a meeting byrsneans shall be deemed present in person at
such meeting. Notwithstanding the foregoing, naoactnay be taken at any meeting held by
such means on any particular matter that the presmerson determines, in his or her sole
discretion, to be inappropriate under the circumsta for action at a meeting held by such
means. Such determination shall be made and anadun advance of such meeting.

ARTICLE VII. OFFICERS

Section 1. Officerg/Terms. The officers of the Association shall consist é¢frasident,
President-Elect and the immediate past-Presideiiteofssociation as determined in accordance
with the second last sentence of this Section“(thenediate Past-President”). The Executive
Board of the Association may from time to time emt¢o and maintain contractual
arrangements for the provision to the Associatibseovices of necessary and appropriate
administrative, record keeping and other ministesgavices typically provided by a secretary of
Wisconsin nonstock corporation and the ExecutivarBanay designate an individual providing
such services as the “Secretary,” but such indalighall not be considered as an officer of the
Corporation nor a member of the Executive Boarddifdahally, the Executive Board may
appoint such assistant officers as it may deenmsabile from time to time. Members in good
standing in any class of membership shall be didib serve as officers. All individuals serving
as officers shall be, by virtue of their statusash, also be directors of the Association as
provided in Article VI, Section 2, above. The teofroffice of each officer shall be one (1) years
(or until the end of the term of his or her predsoe if he or she shall have been elected to



succeed a person who shall not have completed hisrderm). The terms of office of officers
are not renewable. The President-Elect shall &éetedl by the Members not more than ten (10)
months before each Annual Meeting of Members (exasptherwise provided in Article VII,
Section 3, below, in the case of an election tafiracancy in the office of President-Elect) and
the terms of all officers shall commence at the @nthe Annual Meeting of Members which
immediately follows his or her election (excepthie case of an officer filling a vacancy, in
which case such term shall commence on the datedhadual filling such vacancy assumes
such office) and such term shall end at the ertlehext succeeding Annual Meeting of
Members. The President-Elect whose term of ofBaxpiring at an Annual Meeting of
Members shall automatically succeed to the officBresident at the end of such Annual
Meeting of Members. The President whose term af@i expiring at the end of such Annual
Meeting of Members shall automatically succeetodffice of Immediate Past-President at the
end of such Annual Meeting of Members. The NomimgCommittee and the Executive Board
shall nominate individuals for election to the offs of President-Elect in accordance with the
procedures set forth in Article VIII, below.

Section 2. Resignation/Removal. Any officer may resign at any time by deliveriwgtten

notice of same to the President. Such resignatiail take effect at the time specified in the
written notification. Any officer may be removeam office with or without cause, by a two-
thirds (2/3) vote of the Members. Any officer whas resigned or has been removed as a
director of the Association shall be automaticademed to have also simultaneously resigned,
or been removed, as the case may be, from thesaffievhich he or she is serving.

Section 3. Vacancies and succession. In the event of resignation, removal, death, incapaor
inability to serve of the President, as determingdhe Executive Board, the President-Elect
shall assume the office of President for the redeiof such term and shall thereafter continue
as President for the term for which he or she Medted succeed to the office of President upon
completion of the remainder of the term as actirgsigent. If the President-Elect is unable to
assume the office of President or in the eventhefrésignation, removal, death, incapacity, or
inability to serve of the President-Elect during br her term as such, as determined by the
Executive Board, the Executive Board shall selaeahdividual to serve as President-Elect from
among the directors then in office, such individweserve in such capacity until the Voting
Members elect a successor to fill the unexpireah teir such office, which election shall be held
as soon as practicable. In the event of resigmatemoval, death, incapacity, or inability to
serve of the Immediate Past-President, such odhedl remain vacant until such time as such
vacancy is filled in the normal course at the ehthe next annual meeting of members.

Section 4. Duties.

(@) President. The President shall be the principal executifieer of the
Association. Subject to the direction and contfdhe Executive Board, the President
shall be in charge of the business and affairb®ftssociation; he or she shall see that
the resolutions and directives of the ExecutiverBa@ae carried into effect in those
instances in which that responsibility is assigteedome other person by the Executive
Board. In general, the President shall dischaligugies incident to the office of
President and such other duties as may be preddripthe Executive Board from time to
time. The President shall preside at all meetirigheExecutive Board and be
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responsible for scheduling all meetings of the kxge Board. The President may
determine the order of business to be conductatkatings of the Executive Board.

The President shall also be the chief financiter of the Association. In this
capacity, the President shall (i) have supervisioall monies, securities and other
valuable properties of the Executive Board andlshadrsee accurate accounts of the
receipts and disbursements of the Executive Baabiboks belonging to it; (ii) ensure
that all monies and other valuable effects are sligga in the name and to the credit of
the Executive Board in such accounts and in supbgitories as may be designated by
the Executive Board; (iii) check monthly the diskements of funds of the Executive
Board in accordance with authority of the ExecuBeard; and (iv) render to the
Executive Board whenever requested or otherwiseined) a written detailed account of
the transactions and of the financial conditiomhef Association, including a statement of
all its assets, liabilities, and financial trangas. The prior authorization of the
President and the Immediate Past-President shadidagred for any unbudgeted
expenditures which exceed $5,000. If requiredheyBxecutive Board, the President in
his capacity as chief financial officer shall gawdond for the faithful discharge of the
duties of such capacity in such sum and with sucktes as the Executive Board
determine, the cost of which shall be borne byAksgociation.

The President, in his capacity as the chief finalnaificer of the Association,
shall be relieved of all responsibility for any gaties or monies or the disbursement
thereof committed by the Executive Board to theaulyg of any other person or
Association, or the supervision of which is delegdby the Executive Board to any other
officer, agent or employee, or for the performaatany other financial officer duties
delegated by the Executive Board to any other effiagent or employee, and he or she
shall not be responsible for any actions of angiotfficer, agent or employee of the
Executive Board.

(b) President-Elect. The President-Elect shall temporarily assumedttiges
of the President in the absence of the Presidehtdwen so acting, shall have all the
powers of and be subject to all of the restrictiopen the President. In addition, the
President-Elect shall, as the President-Elect®fbsociation, carry out such duties in
such capacity as the President or the ExecutivedBoay from time to time determine.

(c) Immediate Past-President. The Immediate Past-President shall assume
the duties of the President in the event of theiBeat's death, incapacitation, removal or
inability or refusal to act, to complete the uneggiterm. The Immediate Past-President
will perform such other duties as the Executive lothrough the President, direct, and
such other duties as usually pertain to the officenmediate Past-President.

(d) Assistant Officers. Each assistant officer (if any) shall hold offilor
such period and shall have such authority and peréuch duties as the Executive Board
may prescribe.
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ARTICLE VIII. NOMINATION TO ELECTIVE OFFICE

Section 1. Nominating Committee. The President, subject to approval of the ExeclBivard,
shall appoint a Nominating Committee each years Tobmmittee is to consist of the Immediate
Past-President as chair and not less than thres{&) members in good standing of the
Association. The names of the committee membeistsh@ublished in the next issue of an
official publication of the Association immediatdiyllowing their appointment, together with an
invitation to the general membership that suggastaf nominees for the various elective offices
be sent to the chair of the Nominating Committdee INominating Committee shall use its best
efforts to take cognizance of the desire for geplgial, functional, and organizational
representation on the Executive Board.

Section 2. Nominees. The Nominating Committee for each year shall b&uased to present to
the President the names of two nominees for eadtive office to be filled including the
President-Elect and each at-large director posittandidates shall run at large.

ARTICLE IX. COMMITTEES

The Executive Board may provide for the creatiostahding committees and special
committees in accordance with the needs of the @agon in its discretion.

ARTICLE X. AMENDMENT OF BYLAWS

The Bylaws may be amended by the affirmative vétavo-thirds (2/3) of the members in good
standing present at any meeting of the Associattamhich a quorum is present, or by majority
vote of members of the Association returning ballmg mail and/or electronic means as
described in Article IV, Section 10, above.

ARTICLE XI. INDEMNIFICATION

The Corporation shall, to the fullest extent auitex or allowed by Chapter 181 of the
Wisconsin Statutes, indemnify any director, offi@mnployee or agent of the Corporation and
their respective heirs and personal representatgesnst 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 o¥Wiszonsin 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 pa the affiliate in advance of the final
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disposition of the action or proceeding to the &xtent that advancement of expenses may be
lawful under Chapter 181 of the Wisconsin Statutd@fiese indemnification rights shall not be
deemed to exclude any other rights to which theatar, officer, employee or agent may
otherwise be entitled. The Corporation may, ballstot be required to, supplement such
indemnification against such liability and expeniggshe purchase of insurance on behalf of any
such persons, whether or not the Corporation wbaldbligated to indemnify such person under
this Article.

ARTICLE XI1. FISCAL YEAR

The fiscal year of the Corporation shall end onébeleer 31 of each year.
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