[o=IEN e NG BT O R S R

AR R R O R R R R R 00 0D L) WO L) W) W W W W RN NN NNNRNRNDNR S R R |
C XTI ORISR IT RPN RE ORISR EREDNRSOO®IOURWNR OO

BYLAWS
OF
SCOLIOSIS RESEARCH SOCIETY
(AN ILLINOIS NOT-FOR-PROFIT CORPORATION)

ARTICLE I: NAME

ARTICLE II: OBJECTIVES, PURPOSES AND POWERS

Section 2.1
Section 2.2
Section 2.3

Objectives and Purposes
Powers
Prohibited Practices

ARTICLE lll: OFFICES

Section 3.1
Section 3.2
Section 3.3

Principal and Business Offices
Registered Agent
Records

ARTICLE IV: FELLOWSHIP

Section 4.1
Section 4.2
Section 4.3
Section 4.4
Section 4.5
Section 4.6
Section 4.7
Section 4.8
Section 4.9
Section 4.10
Section 4.11
Section 4.12
Section 4.13

Identification of Fellow Classes
Candidate Fellowship
Active Fellowship
Inactive Fellowship
Associate Fellowship
Emeritus Fellowship
Honorary Fellowship
Annual Meeting

Special Meeting

Voting

Quorum

Notice of Meeting
Induction of New Fellows

ARTICLE V: MEMBER COVENANTS

Section 5.1
Section 5.2

ARTICLE VI:

Section 6.1
Section 6.2
Section 6.3
Section 6.4
Section 6.5
Section 6.6
Section 6.7
Section 6.8
Section 6.9
Section 6.10
Section 6.11

Confidential Information
Conflicts of Interest/Disciplinaryoleess

BOARD OF DIRECTORS

General Powers and Responsibilities
Number, Tenure and Qualification
Regular Meetings

Special Meetings

Notice of Meetings

Quorum

Manner of Acting

Officers of the Board of Directors
Information Action by Directors
Meetings by Electronic Means of Comigation
Executive Committee

Page 1



OOk WD

W W WXWPNINDNDNDDNDNMMDNMNMDNNDNDRER PR R R R R 2R R
N P, O OO NONUG B WP, OWOVWONNONU R WNR OV

(O8]
@

N N N N N Ot RO BN U RN SURE SO R %)
O NN Ol W IN R O OO0 N O O

ARTICLE VII: OFFICERS

Section 7.1
Section 7.2
Section 7.3
Section 7.4
Section 7.5
Section 7.6
Section 7.7
Section 7.8
Section 7.9
Section 7.10
Section 7.11

Officers/Eligibility
Election Procedure
President
President-Elect
Vice-President
Secretary
Secretary-Elect
Treasurer
Treasurer-Elect
Vacancies
Resignation/Removal

ARTICLE VIII: COUNCILS

ARTICLE IX: COMMITTEES

Section 9.1
Section 9.2
Section 9.3
Section 9.4
Section 9.5
Section 9.6

ARTICLE X:

Classification and Organization
Education Committee
Fellowship Committee

Program Committee

Bylaws and Policies Committee
Nominating Committee

COMPENSATION

ARTICLE XI: AMENDMENTS

ARTICLE XII: DUES

Section 12.1
Section 12.2

Annual Dues
Exemption from Dues

ARTICLE XllI: RULES OF ORDER
ARTICLE XIV: DISSOLUTION

ARTICLE XV: CONTRACTS, CHECKS, DEPOSITS AND GIFTS

Section 15.1
Section 15.2
Section 15.3
Section 15.4

Contracts

Checks, Drafts, Etc.
Deposits

Gifts

ARTICLE XVI: BOOKS AND RECORDS

ARTICLE XVII: FISCAL YEAR

ARTICLE XVIII: SEAL

ARTICLE XIX:

INDEMNIFICATION

ARTICLE XX: MISCELLANEOUS

Page 2



Ol = W N =

Section 20.1
Section 20.2
Section 20.3
Section 20.4
Section 20.5

Trademarks
Interpretation
Definition of “Code”
Headings
Executive Director

Page 3



[o BN e NG ) B O R S R

Bl R R R R R W W W W W W WWWRNDNDNNDNDDDNNNNMOMNNNR PR R R R R R 22
NG WO, O VOVWONNSUG R WP, OOVUONOSO UGk WNHRFRPR OWOVUWONONGEs WNRFR OV

Page 1

BYLAWS
OF
SCOLIOSIS RESEARCH SOCIETY
(AN ILLINOIS NOT-FOR-PROFIT CORPORATION)

ARTICLE |
NAME

The name of this corporation shall be the “Scofidsesearch Society” (hereinafter referred to asSbeiety).
The Society is a nonstock, not-for-profit corpasatorganized under the lllinois Revised Statutes.

ARTICLE Il
OBJECTIVES, PURPOSES AND POWERS

Section 2.1 Objectives and Purposesihe Society has been organized, and shall anadistibe operated,
exclusively for charitable, educational and sciempurposes within the meaning of section 501 (c¥f3the Code
(as defined in Section 20.3, below), which purpades! include, but not be limited to, the fostgripromotion,
support, augmentation, development and encourageshés) investigative knowledge of the causeseswand
prevention of Scoliosis and related spinal defaesjt(b) standardization of medical terminologysiepliosis and
related spinal deformities; (c) basic researchhenfteld of Scoliosis and related spinal defornsiti@l) the
teaching and education of the same by developingjghing and copyrighting educational material anoviding
specialized training for orthopaedic surgeons, ogungeons, and other members of the medical piofesand (e)
education of the public with respect to the rectigniand prevention of Scoliosis and related spa@dibrmities.

Section 2.2 Powers.The Society shall possess all powers which a catjmor organized under the General Not-
For-Profit Corporation Act of the State of Illinpas the same from time to time may be amended sbsdess; all
powers which are not in conflict with said purpgga®vided, however, the Society shall not engagany
business which would disqualify it from being exeérfipm taxation under Sections 501(a) or (c) (3)h&f Code.

Section 2.3 Prohibited PracticesNotwithstanding anything in these Bylaws or thei8ys Articles of
Incorporation to the contrary, the Society shadéireise only those powers or engage in or carryniyi those
activities permitted to be exercised, engaged icaoried on by an organization exempt from federadme tax
under Sections 501(c) (3) and 509(a) (1) of theeCaral by an organization contributions to whichdeductible
under Section 170(c) (2) of the Code. The Soshgll not engage in any activities which would tesuthe
imposition of federal tax under Sections 4941 tigtod945, inclusive, of the Code. No part of theasnings of
the Society shall inure to the benefit of any previamdividual, except that the Society shall béhauized and
empowered to pay reasonable compensation for esrvemndered and to make payments and distributions
furtherance of the exempt purposes set forth ini@ee.1 of these Bylaws. No substantial parthef activities of
the Society shall consist of carrying on propagasdatherwise attempting to influence legislatiercept as
otherwise provided in subsection 501(h) of the Caahel the Society shall not participate or inteevam
including the publication or distribution of statents, any political campaign on behalf of or in @gifion to any
candidate for public office. In the pursuit of ggrposes and the exercise of its powers, the §osiall make its
services and activities available to the commuthiit it serves regardless of, and shall not disoate on the
basis of, race, color, gender, sexual orientatozed, religion or national origin.
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ARTICLE I
OFFICES

Section 3.1 Principal and Business OfficesThe Society may have such principal and otheirass offices as
the Board of Directors may designate. The cumpeinicipal offices are located at 555 East Welle&tr 11"
Floor, Suite 1100, Milwaukee, Wisconsin 53202.

Section 3.2 Registered AgentThe Society shall maintain a registered agene@sired by the lllinois Revised
Statutes whose address may be, but need not I¢icalewith the principal office of the Society.h& name and
address of the registered agent may be changedtifm@o time by the Board of Directors.

Section 3.3 Records The Board of Directors may keep the books of3beiety in such place or places,
including, without limitation, an authorized ageas, they may from time to time determine in accocgawith the
lllinois Revised Statutes.

ARTICLE IV
CLASSES OF FELLOWSHIP

Section 4.1 Identification of Fellow Classes
The Society shall have membendjich shall hereinafter be referred to as “FelldwBhere shall be six (6) classes
of membership (such term herein after referredsttFallowship”) in the Society, namely, Candidakefive,
Inactive, Associate, Emeritus, and Honorary. Agfgrence to Fellows in these Bylaws refers toial(8) classes
of Fellowship, unless otherwise specified. Onlyive Fellows shall have the right to vote on mattsubmitted to
a vote of the members of the Society, hold officeerve on the Board of Directors. Otherwise, ketlof any
class shall have the same rights and responsiiiiticluding the right to attend meetings and serw€ommittees
or Councils. Fellowship status in any class shalalprivilege, not a right, and is dependent uperejpplicant for
any class of Fellowship demonstrating compliandd wie requirements for such Fellowship as defindtie
Bylaws and otherwise as determined by the Boaiditactors of the Society.

The Board of Directors may from time to time, ig $ible discretion, establish membership criteukgsrand
procedures applicable to Fellowship in any classrder to implement and carry out the provisionthed Article
IV, including, without limitation, specific membdip criteria, requirements and procedures for apgilbn to
Fellowship in any clasgnd procedures and requirements for transfer betaeeh classes of Fellowship;
provided, however, that no such criteria, rulepraxcedures shall be established which alter theleeship
criteria and/or classifications set forth in th&gaws. All determinations whether an individuaklraet the
requirements for or otherwise qualified for membgrof any class shall be made by the Board of d@es in its
sole discretion after receiving and taking intocact the recommendation of the Fellowship Commiftese
defined in Section 9.3, below).

Section 4.2 Candidate Fellowship

The following individuals shall be eligible to beu@lidate Fellows of the Society: (a) orthopaedrgesons and
neurosurgeons in active clinical practice who hademonstrated interest and involvement in, andwaitment to,
the field of Scoliosis and related spinal deforestiand (b) scientists in a field related to Sedi@nd/or related
spinal deformities who have a demonstrated intenedtinvolvement in, and commitment to, scientiisearch
and investigation in the field of Scoliosis andfeliated spinal deformities. A Candidate Fellowlisbe eligible to
be considered for Active Fellow status after figg years of membership as a Candidate Fellow i gtending.
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Section 4.3 Active Fellowship
Individuals who have been Candidate Fellows in gatadding for five (5) years shall be eligible ecbme Active
Fellows of the Society upon application made byhsadividual.

Section 4.4 Inactive Fellowship

Any Active Fellow who has become disabled by sigdser accident or otherwise becomes incapacitatea f
period of more than fifteen (15) consecutive cagrmdonths and who is unable to engage in his onbemal
professional activities that give rise to his or ékgibility for Active Fellow status may apply tbe Board of
Directors for a transference to Inactive Fellowiista Individuals whose applications for Inactive|&w status are
approved shall be Inactive Fellows, in which evamy rights and privileges accorded to any suchviddal as
Active Fellow shall be suspended for such periodueh individual is an Inactive Fellow. An indivial who is an
Inactive Fellow may apply to the Board of Directéws resumption of Active Fellow status as the casg be,
once such individual resumes his or her normalgssibnal activities which qualified him or her asfetive
Fellow.

Section 4.5 Associate Fellowship
Individuals engaged in professional, scientifi@oademic activities and/or allied health specisitido:

(a) have a demonstrated interest and involvemeitnith commitment to, the field of Scoliosis
and related spinal deformities but who are notmwtrs eligible for Candidate Fellow or Active Fellstatus; or

(b) are eligible for Candidate Fellow or Active Iegl status but do not desire to become,
Candidate Fellows or Active Fellows shall be eligito be Associate Fellows of the Society.

Section 4.6 Emeritus Fellowship

An Active Fellow or Associate Fellow who has retifeom the active conduct of his or her professiorocation
regardless of age or who has otherwise reacheagief sixty-five (65) shall be eligible to apptythe Board of
Directors for a transfer to Emeritus Fellowshigssa Membership dues shall be waived for Emeftelfows.

Section 4.7 Honorary Fellowship

Honorary Fellowship may be conferred, upon the meoendation of the Fellowship Committee and apprbyal
the Board of Directors by a two-thirds (2/3) vaterteof, upon an individual who has contributed ificgmtly to,
or is otherwise preeminent in, the field of Scabasnd/or related spinal deformities. Honoraryidwes shall not
be required to pay dues. Honorary Fellows may sigeid a certificate, in the discretion of the Boair®irectors,
signifying their admission as Honorary Fellows.

Section 4.8 Annual Meeting. The annual meeting of the Society shall be heklich time and place each year as

may be determined by the Board of Directwosn time to time (which time and place shall beaped in a notice
of meeting), in order to elect new directors arfitefs, conduct such scientific sessions and dsous as the
Board of Directors may determia@d transact such other business as shall comeelsfoh meeting.

Section 4.9 Special MeetingsSpecial meetings of the members may be calledrfp purpose by (a) the
President; (b) the Board of Directors by majorittethereof; or (c) the written petition of five per¢€b%) of the
number of Active Fellows delivered to the Secretrthe Society.

Section 4.10 Voting Each Active Fellow in good standing, and onlytide Fellows in good standing, shall be
entitled to vote in person on all matters to beedain by members of the Society, including, witHouitation,
electing directors and officers of the Society as/uled
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herein. Any matter to be decided by a vote ofrtienbers of the Society shall, except as otherwigeged in
the lllinois Revised Statutes or as expressly glediherein, be decided by a majority of Active &@B voting in
person at a duly held meeting of Active Fellowsvhich a quorum is present. Cumulative voting @cpig all
votes for a particular candidate or a particulangsis prohibited. Whenever within these Bylawsnalividual is
specified as an Ex-Officio member of a board or euttee, said Ex-Officio member shall not have tiglatrto
vote as such unless otherwise expressly providédiese Bylaws.

Section 4.11 Quorum. The presence in person of not less than twesrtyemt (20%) of the total number of
Active Fellows shall constitute a quorum for thensaction of business at any annual or specialingeet Active
Fellows of the Society. If a quorum is not presarany such meeting, a majority of the Active &&8 present
thereat may adjourn the meeting from time to timighout further notice. The Active Fellows presemperson at
a duly organized meeting at which a quorum is pres®gy continue to transact business until adjoemm
notwithstanding the withdrawal during the meetifighat number of Active Fellows whose absence waaldse
less than a quorum.

Section 4.12 Notice of MeetingsWritten notice stating the place (which may bhin or without the state of
lllinois), day and time of any meeting of Activelléavs (including, without limitation, any annual ettng) shall
be signed by the President or Secretary of theeBoand shall be delivered either personally ofitsy class
United States mail, electronic mail or facsimiegach member entitled to vote at such meetingesstthan
thirty (30) days nor more than sixty (60) days befthe date of such meeting. In case of a spewaling or
when otherwise required by lllinois Revised Stafude by these Bylaws, such notice shall also ireling purpose
or purposes for which the meeting is called. Edhse of a special meeting, no business othethlaaspecified
in the notice of such meeting shall be transacteohya such meeting. If mailed, the notice of magsghall be
deemed to be delivered when deposited in the USitates mail addressed to the member at his aadueess as
it appears on the records of the Society, withggesthereon prepaid. If such notice is given kgtebnic mail or
facsimile, such notice shall be deemed deliveramhupceipt by the sender of confirmation of sucitgss
transmission of such notice to the member at hiseorlectronic mail address or facsimile telepham@ber, as
the case may be.

Section 4.13 Induction of New Fellows
Induction of new Fellows of any class shall takacpl at each annual meeting.

ARTICLE V
MEMBER COVENANTS

Section 5.1  Confidential Information. Members, directors, officers, committee memiagd staff of the
Society shall abide by such confidentiality polgielating to confidential information of the Sdgias the Board
of Directors may establish from time to time.

Section 5.2  Conflicts of Interest/Disciplinary Process The Board of Directors may establish from time t
time such rules or policies with respect to thecatihconduct of its members, including without lation,
procedures and policies for dealing with confliatsnterest and the discipline of its members i ¢lvent of a
breach of any rules or policies of the Society.
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ARTICLE VI
BOARD OF DIRECTORS

Section 6.1 General Powers and Responsibilities

The Board of Directors shall have full respongipifor the management, direction and control & Husiness,
policies and affairs of the Society, subject owlytte limitations set forth in these Articles ot¢mporation, these
Bylaws, or by applicable law.

Section 6.2 Number, Tenure and Qualification

The Board of Directors shall, except as otherwiswiged in this Section, consist of thirteen (13miers and
shall be composed of (a) the President, the Pretsielect, the Vice President, the Secretary and'teasurer; (b)
the two (2) most immediate Past Presidents; ansiXqp) at-large directors. In years when thera Treasurer-
Elect and/or Secretary-Elect, as more fully desttibelow, said officers shall also be directors tlwednumber of
directors comprising the Board of Directors shalldxpanded accordingly. The President, PresidedtEVice-
President, Secretary, Treasurer, Treasurer-ElecBaoretary-Elect shall, by virtue of their posisas such,
automatically be members of the Board of Directorsso long as they hold their respective officEse above-
referenced immediate Past-Presidents shall sertleeoBoard of Directors for terms of two (2) yeassh
immediately after the completion of their respeetigrms as President, which terms shall not benaiple. At-
large directors shall serve for terms of two (2arge which terms shall be non-renewable. The tefras-large
directors shall be staggered so that, as neapypssible, the terms of one-half of the at-largecors then in
office expire each year. Only Active Fellows oétBociety in good standing shall be eligible tallvectors of the
Society. At-large directors shall be nominated eled¢ted in accordance with, and as part of, tbeguture for
electing officers of the Society as set forth ici®a 7.2, below.

Section 6.3 Regular Meetings

Regular Meetings of the Board of Directors shalhbé&l prior to or after but in conjunction with éaannual
meeting of the Society and/or at such other tinsethe President may designate for the transactienah
business that may come before the meeting. ThedBdaDirectors may provide by resolution the tiama place,
either within or without the State of lllinois, fte holding of additional regular meetings of Beard of
Directors without other notice than such resolution

Section 6.4 Special Meetings

Special Meetings of the Board of Directors may &ked by or at the request of the President ortemay(2) other
directors by delivering such request in writinghe Secretary, designating the time and placegievtithin or
without of the State of lllinois, for such meetitigbe held and stating the purpose for such meetittige items to
be considered. In the event the Secretary fadigletts or refuses to distribute proper noticeushsequested
special meeting, the persons requesting the meetarygschedule or convene such meeting by propérentat all
directors then in office.

Section 6.5 Notice of Meetings

Notice of any Special Meeting of the Board of Dtgs shall be given at least 48 hours previousetiodny written
notice delivered personally or sent by United Statail, electronic mail or facsimile to each diggctt his
address as shown on the records of the Societyailed, such notice shall be deemed to be delivetezh
deposited in the United States mail in a seale@lepe so addressed with postage thereon prepaidtitfe is
given by electronic mail or facsimile, such notst&ll be deemed delivered upon receipt by the seside
confirmation of successful transmission of suchaeoto the director at his or her electronic maudligess or
facsimile telephone number, as the case may bg.d&ector may waive notice of any meeting. Therdance
of a director at any meeting shall constitute avesof notice of such meeting, except where a thresttends a
meeting for the express purpose of objecting tdrduesaction of any business because the meetimg iawfully
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called or convened. Neither the business to msa@ted at, nor the purpose of, any regular origpeeeting of
the Board of Directors need be specified in théceadr waiver of notice of such meeting, unlesgmally
required by law or by these Bylaws.

Section 6.6 Quorum

A majority of the number of directors in office dhaonstitute a quorum for the transaction of bessat any
meeting of the Board of Directors. If the numbedioectors necessary to constitute a quorum shglo attend
at the time and place fixed for any regular or sgdeuneeting of the Board of Directors, the direstor attendance
may adjourn from time to time without notice or @tlannouncement at the meeting until the requmsiteber of
directors to constitute a quorum shall attend.

Section 6.7 Manner of Acting

The act of a majority of the number of directoregant at a meeting at which a quorum is presefitishthe act
of the Board of Directors, except where otherwiser/jgled by applicable law, the Articles of Incorption of the
Society, or by these Bylaws.

Section 6.8 Officers of the Board of Directors
The President of the Society shall serve as Chaiwh#he Board of Directors. The Secretary of tbei&ty shall
serve as the Secretary of the Board of Directors.

Section 6.9 Informal Action by Directors

Unless specifically prohibited by the Articles atbrporation or by the Bylaws, any action requiitete taken at
a meeting of the Board of Directors, or any otleiom which may be taken at a meeting of the BadiDirectors,
may be taken without a meeting if a consent inimgitsetting forth the action to be taken, shalslgmed by all
Directors entitled to vote with respect to the sgbmatter thereof. Any such consent signed bgtigdctors shall
have the same effect as a unanimous vote of thedRddirectors.

Section 6.10 Meetings by Electronic Means of Commication. Notwithstanding any place set forth in the
notice for a meeting of the Board of Directors, dimgctor may participate in such meeting by, ootigh the use
of, any means of communication by which (a) alltiggrants may simultaneously hear each other, ssdby
conference telephone; or (b) all communicatiomimediately transmitted to each participant, andh gecticipant
can immediately send messages to all other paatitp Before the commencement of any businessnaeéing at
which any director participates by electronic meatigarticipating directors shall be informedtthaneeting is
taking place at which official business may be $ested.

Section 6.11 _Executive CommitteeThere shall be established and maintained an Execdbmmittee which
shall have and may exercise, when the Board ofciire is not in session, the powers of the Boardigdctors in
the management of the affairs of the Society, eixaetion in respect to election or removal of a¢éfie and
directors or the filling of vacancies in the Boafdirectors or committees created pursuant toBlyiaw, or acts
contrary to prior action adopted by the Board afeiors in proper session. The Executive Commiteall
consist of the following individuals: the Presidethie Immediate Past-President, the President-BlezVice
President, the Secretary, the Treasurer and, wheffice, the Secretary-Elect and the TreasurectlAll
members of the Executive Committee shall have gatights thereon. The Executive Committee may rfreet
time to time between meetings of the Board of Doesat the discretion of the President and slealidthorized
to conduct such business of the Society as magbessary, subject to the Board of Directors’ gdraééraction
and the obligation to report to the full Board afdators. Notwithstanding the foregoing provisitime Executive
Committee shall not be authorized to take any efftlowing actions on behalf of the Board of Di@s: (a)
elect directors or officers; (b) hire or terminéte executive director, if any; (c) amend theseag; (d) dissolve
the Society; or (e) authorize or contract any loamdebtedness on behalf of the Society other ih@tcordance
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with these Bylaws. Meetings of the Executive Cottemi may be called by the President and shall bedcapon
written petition of two (2) other members of thecExtive Committee. Notice of the time and placeaxth
Executive Committee meeting shall be given in wgtto each member of the committee not less thantyfour
(24) hours before such meeting. At any meetindpefExecutive Committee, a majority of the numbfer o
Executive Committee members then in office shatistibute a quorum for the transaction of any bussnéerhe act
of the majority of the Executive Committee memb@essent at a meeting at which a quorum is preswiiitise the
act of the Executive Committee.

Section 6.12 Director Vacancies

In case of any vacancy in a directorship for amgsoa, including, without limitation, the death,igestion or
removal, before the expiration of the term of sdkctorship, the Nominating committee shall, asrnsas
practicable after such vacancy occurs, recommetfiet®oard of directors for its approval a quadifiadividual
to fill such a vacancy. The Board of Directors §halsoon as practicable after such recommendatban such
approval. If such recommended individual is so aped, he or she shall serve for the unexpired o the
term of the vacant directorship.

Section 6.13Resignation/Removal of Directors

Any director may resign from the Board of directatsainy time by giving written notice to the Presid Any
director may be removed from the Board of Directmith or without cause by the affirmative vote ¢least two-
thirds (2/3) of the Active Members present at aydidld meeting thereof.

ARTICLE VII
OFFICERS

Section 7.1 Officers/Eligibility

The officers of the Society shall be as followsedgtdent, President-Elect, Vice-President, SecreBecretary-
Elect, Treasurer, and Treasurer-Elect. The Presiéeesident-Elect, Vice President, Secretary-Edect
Treasurer-Elect shall each serve for terms of ahgdar, which terms shall be non renewable, exagmprrovided
in Section 7.10 below. The Secretary and Treasrall, except as provided in Section 7.10 belowheserve for
terms of four (4) years, which terms shall be remesvable ( subject, however, to the proviso thdividuals
having previously served as Secretary and Treaseseectively, shall be subject to returning toocaffas more
fully described in Section 7.10, below, in the e@vafna vacancy in such office created by an immedsaccessor).
The terms of the Secretary and Treasurer shalldggered so that such terms alternatively expiegyetwo (2)
years. The President-Elect, the Vice PresidentS#weretary-Elect and the Treasurer-Elect shall aatbmatically
succeed to the office of President, President-Efstretary or Treasurer, as the case may be,thpa@xpiration
of the term of the individual then serving in swffice. Only Active Fellows who are then servingwho have
previously served as at-large directors shall ggldé to be nominated as Vice President, Treaskhlect or
Secretary-Elect.

Section 7.2 Election Procedure

At least sixty (60) days before each annual meatfrthe Society, the Nominating Committee shalijare, and
submit for review to the Board of Directors, a bsinsisting of one individual recommended for eafcthe
following offices: Vice-President, two (2) at-l&glirectors and one (1) member of the Fellowshim@dtee. In
the year immediately preceding any year in whiehtérm of office of the Secretary or the Treasig¢o expire,
the Nominating Committee shall also select oneviddal that it recommends for nomination to thaaeffof
Secretary-Elect or Treasurer-Elect, as the casebmaghould the Board of Directors have concerosiaény
individual on the proposed slate, those shall beveged to the Nominating Committee within twent@)8ays of
receipt of the list. The Nominating Committee slpa#ésent a final slate of candidates to the SRSheeship after
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investigation and review of any concerns. Candgl&iethe positions to which they were nominatealldbe
elected upon receiving a majority of the votes bgsActive Fellows at such annual meeting. The tefroffice
for those individuals elected to a position at anual meeting shall commence as of the close df sweting.

Section 7.3 President

The President shall be the principal executiveceffiof the Society and shall, subject to the dioecand control
of the Board of Directors, supervise and be in géaf all the business affairs of the Society. Phesident shall
preside at all general meetings of the Societyainle Board of Directors. The President may sigth the
Secretary or any other proper officer of the coapion authorized by the Board of Directors, anydsee
mortgages, bonds, contracts or other instrumenishathe Board of Directors has authorized to beceted,
except in cases where the signing and executiardhshall be expressly delegated to the Boardiddiors or
by these Bylaws with the approval of the Board otbBtors and shall be Ex-Officio member of all Coittees
except the Fellowship and Nominating Committeebe President may fill any vacancies between annual
meetings subject to the approval of the Board oé&ors unless such vacancies are to be filledreswise
specified. The President is authorized to achéndvent of any contingency or emergency not caveyehe
Bylaws. The President shall, in general, perfoliduaties incident to the office of President an!s other duties
as may be prescribed by the Board of Directors fiiam to time. The President shall preside ataétings of
the Board of Directors and shall, except as othezvrovided under applicable law or these Bylaws, b
responsible for scheduling all meetings of the BazfrDirectors and to determine the order of bussrte be
conducted at meetings of the Board of Director® Phesident shall serve for one (1) year term fa@fexcept in
circumstances outlined in Section 7.10.

Section 7.4 President-Elect

The President-Elect shall assume the duties dPthasident in the absence of the President or ie\kat of
his/her death, inability or refusal to act and wieracting shall have the powers of and be subpedit the
restrictions upon the President. The PresidenttEleall perform such other duties and have sucbrgiowers as
the Board of Directors may from time to time préser In addition, the President-Elect shall, asPhesident-
Elect of the Society, carry out such duties in stapacity as the President or the Board of Dirsateay from
time to time determinélhe President-Elect shall be an Ex-Officio membeallocommittees except the
Fellowship and Nominating Committees. The Pregididect shall automatically succeed to the offi€e o
President at the close of the annual meeting atiwthie current President's term expires, or agwibe provided
in Section 7.10.

Section 7.5 Vice-President

The Vice President shall assume the duties of tesitent-Elect in the absence of the PresidenttBled in the
event of his or her death or inability or refusabtt, and when so acting, shall have all the pswéand be
subject to all of the restrictions upon the Presiddect. The Vice President shall also assumeltities of
President in the absence of both the PresidentrenBresident-Elect and in the event of deathatvility or
refusal to act of both of them, and when so adtiregVice President shall have all of the poweraraf be subject
to all of the restrictions upon the President. Viee President shall perform such other dutiestenge such other
powers as the Board of Directors may from timartetprescribe. The Vice President shall be ex-mfimember
of all committees except the Fellowship and Nomnga€Committees. The Vice President shall automHyica
succeed to the office of President-Elect at theeclaf the annual meeting at which the current BeesiElect's
term expires, or as otherwise provided in Sectid® Helow.

Section 7.6 Secretary

The Secretary or its designee shall record the tesnof the meetings of the Society and of the Bo#idirectors
and the Executive Committee; undertake to ensateathnotices of meetings are duly given in aceoa® with
the provisions of these Bylaws or as required Ipliegble law; be custodian of the corporate recofdbe
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Society; and perform all duties incident to thaaefof Secretary. The Secretary shall be an Exe@ffnember of
all committees except the Fellowship and Nomina@agnmittees. The Secretary shall maintain a registthe
post office address and electronic mail addregsoh Fellow of any class, which information sheallfrnished to
the Secretary by such Fellows. The Secretary shittain the correspondence of the Society anda@deof the
names of the Fellows, guests and visitors in atieoe at any meeting of the Society.

Section 7.7 Secretary-Elect

The Secretary-Elect shall assume the duties db#ueetary in the absence of the Secretary or ievhat of his or
her death, inability or refusal to act. The Seame€Elect shall perform the duties of the Secretarg when so
acting shall have the power of and be subjectltthalrestrictions upon the Secretary. The Seqgrdfsect shall
automatically succeed to the office of Secretarthatclose of the annual meeting at which the thement
Secretary's term of office expires, or as othenpigided in Section 7.10 below. The SecretarycEshall
perform such other duties as from time to time f@yssigned to him or her by the President or teedof
Directors.

Section 7.8 Treasurer

The Treasurer shall be in charge and have custoaydbe responsible for any and all funds, selesrand other
valuable assets of the Society and other asséfie @ociety and shall, at the request of the Boairectors or
as otherwise required by applicable law, post alairthe expense of the Society for the faithfsttarge of his
or her duties in such sum and with such suretyimetees as the Board of Directors shall deterniliie Treasurer
shall oversee accurate accounts of the receiptslisbdrsements of the Board of Directors in boaksiging to
it. He or she shall ensure that all monies androthaluable effects are deposited in the name @titetcredit of
the Board of Directors in such accounts and in slegositories as may be designated by the Boabirettors.
He or she shall check monthly the disbursementsrafs of the Board of Directors in accordance \auithority of
the Board of Directors. The Treasurer shall rendéhe President and the Board of Directors whenexquested
or otherwise required, a written detailed accodrhe transactions and of the financial conditibnhe Society,
including a statement of all its assets, liabisifiand financial transactions. He or she shafopersuch other
duties as the Board of Directors, through the Eeegi direct, and such other duties as usualhajetod the office
of Treasurer. The Treasurer shall be relievedlakaponsibility for any securities or monies oe tlisbursement
thereof committed by the Board of Directors to thietody of any other person or the Society, ostigervision
of which is delegated by the Board of Directorsuty other officer, agent or employee, or for theqrenance of
any other duties of the Treasurer delegated btdard of Directors to any other officer, agent opéoyee, and
he or she shall not be responsible for any actibrsy other officer, agent or employee of the Bioafr Directors.
The Treasurer shall be an Ex-Officio member otathmittees except the Membership and Nominating
Committees.

Section 7.9 Treasurer-Elect

The Treasurer-Elect shall assume the duties of teasurer in the absence of the Treasurer or ie\kat of his
or her death, inability or refusal to act and wkeracting shall have the power of and be subjeal testrictions
upon the Treasurer. The Treasurer-Elect shall aatioally succeed to the office of Treasurer atdlose of the
annual meeting at which the then-current Treasuternn of office expires or as otherwise provide&ection
7.10 below. The Treasurer-Elect shall perform sattier duties as from time to time may be assigoddr or her
by the President or the Board of Directors.

Section 7.10 Vacancies

In the event of the President’s death, resignatroremoval while in office, the President-Electlsbacceed to the
office of President for the remainder of such temmd shall continue to serve as President for timeediately
succeeding one-year term. In such event, the MiesitRent shall succeed to the office of PresidéettEServing
the remainder of such term and shall continue asié&nt-Elect for the immediately succeeding orae y&rm.
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In the event of the President-Elect’s death, resign or removal while in office, the Vice Presitishall succeed
to the office of President-Elect for the remaindesuch term and shall continue to serve in sufibeofor the
immediately succeeding one-year term. The curreggiéent shall finish his/her term and will be abke serve
the term originally designated for the PresiderdekEl

In the event that the Vice President ceases t@sersuch office for any reason during his or leem, including,
without limitation, by reason of death, resignat@mrsuccession to fill a vacancy of the PresiddatEas
described above, the Board of Directors may (ko account any recommendations of the Nomigatin
Committee as described in section 9.6 below) ap@oirew Vice President to serve the remainderatftérm
who then becomes President-Elect at the Annual iNgedh the event the Board of Directors does mucnt a
qualified individual to replace the Vice Presidemtiew Vice President shall be elected at the aextial meeting
at which officers are elected in accordance withghocedures applicable to the election of offigeserally.

In the event of the Secretary’s death, resignagioremoval while in office with less than six(6pnths remaining
before the expiration of the term, the immediatestiSecretary will be asked to serve the balanteadfterm and
one more additional year. The Secretary-Elect $hah succeed to the office of Secretary for thea tier which
he or she was originally slated. If the remainiegrt is greater than six months, then the Secré&ibagt will
succeed to become Secretary as originally intermiedithe additional year of service by the paste&acy will
not be necessary.

In the event of the Secretary-Elect’s death, restign or removal while in office, the Board of Bitors shall fill
such vacancy as soon as practicable for the uregkportion of that term and potentially one morary&he
Secretary-Elect then becomes Secretary.

In the event of the Treasurer’s death, resignatroemoval while in office, the immediate pastdserer will be
asked to serve the balance of that term and theradditional year, if the remaining term is lesatisix months.
If the remaining term is greater than six monthe,dne additional year will not be necessary. Ttea3Jurer —
Elect then succeeds to the office of Treasureridensg the above. Following succession of the Sueer-Elect
to the Treasurer, a new Treasurer-Elect is appdiby the Board of Directors as soon as practidaiolthe same
time period.

In the event of the Treasurer-Elect’s death, regign or removal while in office, The Board of Diters will
appoint a new Treasurer-Elect for the balance a&if tdrm and potentially one more year. This Treaskfect will
then become the Treasurer.

In the event of an At-Large Director’s death, gesition or removal while in office, The Board ofr&:tors will
appoint a new Director in the appropriate catedoryhe balance of that term.

Section 7.11 Resignation/Removal
Any officer may resign from such office at any tilme giving written notice to the Secretary of trectety. Any
officer may be removed from such office with orlaut cause by the affirmative vote of at least thiods (2/3)
vote of the Active Fellows present at a meetingebg

ARTICLE VIII

COUNCILS
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The Society shall establish and maintain four (dliails, namely, the Education Council, the Rese&mwuncil,
the Governance Council and the Finance CouncilchvBBiouncils shall oversee the functions and opmratof
those committees placed under their respectivediation from time to time by the President witle tpproval of
the Board of Directors. Councils shall functiortive same manner and be subject to the same presesaid
restrictions as committees of the Society and asbmadtherwise determined by the Board of Directars time
to time. The membership of each such Council skfemttomprised of the chairpersons of the committeegr the
jurisdiction of such Council and the Presidenthwiite approval of the Board of Directors, shall@ppa
chairperson for each such Council from among suembkrs. The Board of Directors may, at any time, by
resolution, create, combine, consolidate and/aniteate any Council and change the composition,gerin
membership and any other attribute or aspect ofGouncil as it deems appropriate in its discretion.

ARTICLE IX
COMMITTEES

Section 9.1 Classification and Organization.
There shall be established and maintained thewallp Standing Committees of the Society:

(@) Education Committee;

(b) Fellowship Committee;

(© Program Committee;

(d) Bylaws and Policies Committee; and

(e) Nominating Committee.

The President, with the approval of the Board aEBtiors, may from time to time designate other cdtess
(including standing committees in addition to thdescribed above, ad hoc committees and commitastng
and operating under any Council), subcommitteeskiwg groups and task forces. All Standing Comeeitt and
other committees, subcommittees, working groupstasklforces (collectively referred to for purposéshis
Article IX as “Committees”) shall have the powerglaluties as hereinafter set forth and/or othergrewand
duties delegated or assigned by the President thgtlapproval of the Board of Directors and shalkenregular
reports to President and the Board of Directorb.CAmmittee chairpersons shall be appointed byPiresident,
with the approval of the Board of Directors, excapiotherwise provided in these Bylaws. Exceptlier
Nominating Committee and the Fellowship Committed as otherwise provided in these Bylaws, the Bess)
with the approval of the Board of Directors, mayedmine the number of members to serve on each Gib@em
and the eligibility requirements for same. Membzfrany such Committee shall be appointed by tesiBent for
such terms and on such terms as the President ebeymdne from time to time, with the approval of tBoard of
Directors. The President, with the approval of Beard of Directors, shall establish such procesitwe each
Committee as he or she may determine in his odiseretion, with the approval of the Board of Diggs. The
Board of Directors may, at any time, by resolutiomgate, combine, consolidate or terminate any Citteen(other
than a Standing Committee described in subs. (ajgh (e), above) as it deems appropriate in gsrdtion.

Section 9.2 Education Committee

The Education Committee shall be primarily resplolesior the education of, dissemination of new infation to,
and public relations to promote a better undersitanaf Scoliosis and related spinal deformitieduding but not
limited to availability of treatments and early gyg@ms of Scoliosis and related spinal deformities.

Section 9.3 Fellowship Committee
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The Fellowship Committee shall be responsible &ifying the professional credentials and qualifmas of the
applicant for Fellowship in any class. All compktpplications, except those for Honorary Fellowskhall be
forwarded by the Secretary of the Society to thé®ship Committee. The Fellowship Committee slealhduct
such investigation, personal interviews, or incggrnt deems necessary in order to determine thidigagons of

an applicant for Fellowship in any class

Section 9.4 Program Committee

The Program Committee shall be responsible foirtii@tion, organization, implementation and condoicthe
annual meeting of the Society. The Program Coremighall be responsible to review all papers, éshnd
audiovisual materials to be used in connection ait program or event held in connection with amyuel
meeting of the Society, subject to such procedasgtie Program Committee and the Board of Directarg
establish from time to time.

Section 9.5 Bylaws and Policies Committee

The Bylaws and Policies Committee shall be respd@sor considering matters relating to the contdrthe
Articles of Incorporation, the Bylaws and the p@gand procedures of the Society, including amemdsn
thereto, and to advise and make recommendatiothe tBoard of Directors with respect to same.

Section 9.6 Nominating Committee

The Nominating Committee shall consist of five f&}ive Fellows, the Chairman of which shall be aipped by
the President with the approval of the Board oebiors. The four (4) additional members shall bawkc
Members elected at each annual meeting of the §dmyea majority of the Active Members presentuatls
meeting. The term of each member of the Nominafiogmittee shall be one year, no Fellow may semee()
consecutive terms on the Nominating Committee. Nominating Committee shall present to the Board of
Directors a list of nominees as described in Sacti@ and otherwise provide recommendations t@terd of
Directors with respect to the filling of vacanciasany office or on the Board of Directors.

ARTICLE X

COMPENSATION

No director, officer, Council or Committee membeiaay other private individual shall receive at &nye any of
the net earnings or pecuniary profit from the opers of the Society; provided that this provisshall not
prevent the payment to any such person of suclomeate compensation for services rendered to dhéor
Society in effecting any of its purposes. No spelson or persons shall be entitled to share idigtebution of
any of the corporate assets upon the dissolutidheoSociety. Notwithstanding the foregoing, ni@dior, officer
or Council or Committee member shall receive corsp&an from the Society for serving in such capacit
provided, however, the Society may reimburse exgens$ such persons in attending meetings and ctinduc
other activities on behalf of the Society. Uponlsdissolution or winding up of the affairs of tBeciety, whether
voluntary or involuntary, the assets of the Sogisgynaining in the hands of the Board of Directtfter all debts
have been satisfied shall be distributed, transferconveyed, delivered, and paid over exclusit@haritable
and/or educational organizations which would thealify under the provisions of Section 501(c)(3)fué
Internal Revenue Code and its Regulations as theyaxist or as they may hereafter be amended.

ARTICLE Xl

AMENDMENTS
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Amendments to these Bylaws or to the Articles abhporation of the Bylaws may be proposed by theckive
Committee, the Board of Directors on its own motiorihe written petition of at least four (4) Aai¥ellows.
Any such proposal must be submitted to the Segrefathe Corporation not less than ninety (90) dagfre an
annual meeting of the Society in order to be elgyfbr consideration of approval at such annualtmge Such
proposed amendment, once submitted to the Secrstaly be submitted to the Bylaws and Policies @iee
for review and consideration, which Committee sttah make a recommendation with respect to sartieeto
Board of Directors. The Board of Directors shaért make a determination regarding whether to sutuch
proposed amendment to a vote of the Active Fellotusy proposed amendment submitted to the Secrétary
consideration at least ninety (90) days beforeranual meeting of the Active Fellows of the Societyich the
Board of Directors has determined to be submitbesl vote of the Active fellows as described abdadlde
submitted to the Active Fellows at least 30 daysrgo the Annual Meeting at which they will be edton.

Any such proposed amendment submitted to the Segretss than ninety (90) days before such anneating
which the Board of Directors has determined touimstted to a vote of the Active Fellows shall ligible to be
considered for approval by the Active Fellows & flext subsequent annual meeting or at the disarefithe
Board of Directors at a special meeting of the yefellows of the Society. The Secretary shaluide a copy of
the proposed amendment with the notice of the mgeti which such proposed amendment is to be ceresidor
approval, together with a statement that the Bo&iirectors recommends such amendment for adoption
amendment to these Bylaws or the Articles of Inocaion of the Society shall require approval & #Active
Fellows by at least a two-thirds (2/3) majoritytleé Active Fellows present in person at a duly medgting at
which a quorum is present.

ARTICLE XII
DUES
Section 12.1 Annual Dues
Annual Dues, in amounts to be determined by thed@o&Directors, shall be paid by Candidate Felloigtive

Fellows and Associate Fellows in accordance witthqurocedures as the Board of Directors may frome tio
time establish.

Section 12.2 Exemption from Dues

The Board of Directors may, in its discretion, ex¢m Fellow of any class from dues for good cansany
particular instance.

ARTICLE XIlI
RULES OF ORDER
Except to the extent otherwise provided in theskBy, all meetings of the Society, the Board ofebiors, the
Councils or any Committee (as that term is defiime8Section 9.1, above) shall, as and when deteriyehe
presiding officer of such body, be governed byghadiamentary rules and usages set forth in the masent
edition of Robert's Rules of Order.

ARTICLE XIV

DISSOLUTION
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The Board of Directors shall, after paying or makprovisions for the payment of the Society’s ligigis, if any,
distribute the Society’s net assets, to such Sgsigtassociation(s), fund(s), and/or foundatioe(gaged in
activities substantially similar to those of theckety as are designated by the Executive Commettekin such
proportions as are determined thereby, subjeatymeder of court as provided by law, for charitgldducational
or scientific purposes within the meaning of set&01(c)(3) of the Code. Notwithstanding any & thregoing
provisions of this Article, the distribution of amgsets of the Society in liquidation shall be madeccordance
with lllinois Revised Statutes.

ARTICLE XV
CONTRACTS, CHECKS, DEPOSITS AND GIFTS

Section 15.1 Contracts

The Board of Directors may authorize any officaigent or agents of the Society, in addition todffiieers so
authorized by these Bylaws, to enter into any @mtor execute and deliver any instrument in thmenaf and on
behalf of the Society and such authority may besgdror confined to specific instances.

Section 15.2 Checks, Drafts, Etc.

All checks, drafts, or other orders for the payn@nioney notes or other evidence of indebtedressged to the
name of the Society, shall be signed by such afficefficers, agent or agents of the Society ansuich manner
as shall be determined by action of the Board oé®ors.

Section 15.3 Deposits
All funds of the Society shall be deposited to ¢thedit of the Society in banks, trust companiestber
depositories as the Board of Directors may select.

Section 15.4 Gifts
The Board of Directors may accept on behalf of3beiety any contribution, gift, bequest or devioethe general
purposes or for any special purpose of the Society.

ARTICLE XVI
BOOKS AND RECORDS

The Society shall keep and maintain correct andptet® books and records of account and shall asp k
minutes of the proceedings of any meeting of thev&dviembers (including any business session)Biberd of
Directors and any Council or Committees, and dtedp and maintain at the principal office of theiSty a
record of the names and addresses of Fellows oflasg.

ARTICLE XVII
FISCAL YEAR
The fiscal year of the Society shall be as deteedhiny the Board of Directors from time to time.
ARTICLE XVIII
SEAL

The Society shall have no seal.
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ARTICLE XIX
INDEMNIFICATION

The Society shall, to the fullest extent providgdabplicable law, indemnify every director, officer Committee
(as that term is defined in Section 9.1, abovea}auncil chair or member, and his or her heirs, etas and
administrators who was or is a party or is threadeto be made a party to any threatened, pendingropleted
action, suit or proceeding, whether civil, criminafiministrative or investigative (other than atiacby or in the
right of the Society) by reason of the fact thabhshe is or was a director, officer, employeagent of the
Society, or is or was serving at the request ofbeiety, partnership, joint venture, trust or otheterprise
against expenses (including attorney's fees), judges, fines and amounts paid in settlement agtaall
reasonably incurred by him or her in connectiorhwitich action, suit or proceeding if he or shedatteyood

faith and in a manner he or she reasonably belitveé in or not opposed to the best interesth@Society, and,
with respect to any criminal action or proceedimgg no reasonable cause to believe his or her comas
unlawful. The termination of any action, suit sopeeding by judgement, order, settlement convi¢tio upon a
plea of nolo contendere or its equivalent, shallafdtself, create a presumption that the persdmadt act in good
faith and in a manner which he/she reasonably\edi¢o be in or not opposed to the best interdstsecSociety,
and with respect to any criminal action or procegdhad no reasonable cause to believe that thisrazonduct
was unlawful.

ARTICLE XX
MISCELLANEOUS

Section 20.1 Trademarks. No member may use the Society’s name or tradenfar personal, commercial
purposes or funding purposes without prior appro¥dhe Board of Directors.

Section 20.2 Interpretation . In interpreting these Bylaws, whenever the cadrdge requires, (a) the singular
shall include the plural and the plural shall imtduthe singular, and (b) any gender shall includgeaders.

Section 20.3 Definition of “Code.” All references in these Bylaws to sections of tGede" shall be
considered references to the Internal Revenue Gb#i@86, as from time to time amended, and to the
corresponding provisions subsequently enacted.

Section 20.4 Headings The headings in these Bylaws are intended fovenience only and should not affect
the meaning or interpretation hereof.

Section 20.5 Executive Director An Executive Director may be employed directly grdontract by the Board
of Directors. The Executive Director shall havegel charge of the day-to-day operations and nemagt of
the Society. The Executive Director may sign i& tfame of or on behalf of the Society any contraetgreement
authorized by the Board of Directors and shall dd perform such additional duties as may be asdiggehe
Board of Directors and/or otherwise expressednmaaagement agreement.

Approved September 6, 2007
Amended September 11, 2008
Amended September 22, 2010



