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THE AMERICAN ASSOCIATION OF ORIENTAL MEDICINE

BYLAWS

Place house of delegates and members meetings into consistent sections

The following constitutes the Bylaws of American Association of Oriental Medicine,
Inc. (hereinafter referred to as the “Corporation”), a nonprofit corporation organized under the
laws of the District of Columbia.

ARTICLE I

PURPOSES

Section 1. General. The Corporation is organized within the meaning of
Section 501(c)(6) of the Internal Revenue Code of 1986, as amended (the “Code”) (or its
successor provisions). No part of the net earnings of the Corporation shall inure to the benefit of,
or be distributable to, any director, officer or other private individual, except that the Corporation
shall be authorized and empowered to pay reasonable compensation for services rendered and to
make payments and distributions in furtherance of'its purposes.

Section 2. Specific Purposes.  The Corporation shall operate exclusively as set
forth in Section 501(c)(6) of the Code, or its successor provisions, More specifically, the
Corporation is organized for the following purposes:

A. To promote excellence and integrity in the professional practice of acupuncture and
Oriental Medicine, thereby enhancing public health and well-being.

B. To establish, maintain, and advance the professional field of Oriental Medicine, with
acupuncture and other modalities, as a distinct primary care field of medicine.

C. To integrate acupuncture and Oriental Medicine into mainstream healthcare in the United
States.
D. To protect and advance the science, art, and philosophy of acupuncture and Oriental

Medicine, and the professional welfare of our members.

E. To educate legislators, regulators, healthcare interests, and the public regarding
acupuncture and Oriental Medicine.

F. To develop and maintain standards of ethics, education, and professional competence,
and to promote research and inter-professional relationships, nationally and
internationally.



ARTICLE II

OFFICES

Section 1. Registered Office.  The registered office of the Corporation required by
the District of Columbia Nonprofit Corporation Act to be maintained in the District of Columbia
may be, but need not be, identical with the Corporation’s principal office. The registered agent
may be either an individual resident of the District of Columbia whose business office is
identical with such registered office, a domestic corporation, whether for profit or not for profit,
or a foreign corporation, whether for profit or not for profit, authorized to transact business or
conduct affairs in the District of Columbia and having an office identical with such registered
office. The address of the registered office and the registered agent may be changed from time to
time by the Board of Directors.

Section 2. Other Offices. The Corporation may have offices at such other places,
either within or without the District of Columbia, as the Board of Directors may from time to
time determine or the activities of the Corporation may require.

ARTICLE III

MEMBERSHIP

Section1.  Eligibility. = Members shall be in accord with the principles and
purposes of the Corporation, and meet the qualifications for membership as set forth in Section 4
below.

Section 2. Application; Dues.  Application for membership shall be made on forms
and in accordance with procedures approved by the Board of Directors of the Corporation. The
Board shall review and approve all applications and may, in its discretion, reject any application.
The Board may delegate its power to review and approve applications to the Executive Director.
No application of a prospective new Organizational Member received by the Board of Directors
less than 30 days in advance of the Annual General Meeting shall be approved until after the
meeting. The Board of Directors shall establish the dues for the various categories of
membership. )

Section 3. Categories of Membership. There shall be seven (7) categories of
membership.

Voting

A. Organizational
B Individual
i. Individual
il. Individual/Joint



C. Lifetime
Non-Voting
D. Student
E. Allied Health Professional
F. General
G. Honorary
Section 4. Categories of Membership Defined; Qualifications.
Voting Members:
A. Organizational

1. Any professional member organization which is dedicated to the protection of the
welfare and rights of acupuncturists and Oriental medicine practitioners, and
which subscribes to the principles, purpose and practices of the Corporation as set
forth in the bylaws and policies of the Corporation, is eligible to be an
Organizational Member of the Corporation.

2. Each Organizational Member is a member of the House of Delegates of the
Corporation, is entitled to all the rights and privileges of membership, and is
entitled to vote on behalf of Individual Members in the manner described in
Article VL

B. Individual

1. A person is eligible for Individual Membership if he/she is certified or
credentialed by the National Certification Commission for Acupuncture and
Oriental Medicine (“NCCAOM?”) or its equivalent, as determined by the Board,
or is licensed, registered, or certified as an acupuncturist or Oriental medicine
practitioner in one of the United States with criteria at least equivalent to these
standards, as determined by the Board. Proof of appropriate national certification
and/or appropriate state licensing, certification or registration must accompany the
application for membership.

2. Any founding member of the Corporation in good standing is eligible for
Individual Membership in the Corporation.

3. Each Individual Member in good standing is entitled to all the rights and
privileges of membership, and has the right to vote.

C. Lifetime

An Individual Member who has been designated as a Lifetime Member of the
Corporation prior to June 30, 2003 shall continue in this status. From and after July I,
2003, this category of membership shall be closed. A Lifetime Member in good standing
shall have all the rights and privileges of membership, including the right to vote, and



other such privileges as may be determined by the Board, in perpetuity. All reference to
an Individual Member hereafter shall include Lifetime Members.

Non-Voting Members:

D. Student

1.

Any person not eligible for Individual Membership, who is currently enrolled in a
school of acupuncture or Oriental medicine, or an apprenticeship program whose
curriculum meets or exceeds the requirements of the state where it is taking place
and which meets criteria which will allow the person to sit for NCCAOM
examination or its equivalent, is eligible for Student Membership.

A Student Member is entitled to all the rights and privileges of membership, but
may not vote.

E. Allied Health Professional

1.

1.

A person is eligible for Allied Health Professional membership if he or she is
licensed, certified or registered as a health care provider where he or she resides;
holds a license in the United States which includes acupuncture within the scope
of practice; supports the principles and purposes of the Corporation; and is not
eligible for Individual Membership.

An Allied Health Professional is entitled to all the rights and privileges of
membership, but may not vote.

(General

Any person, organization, or business which supports the principles and purposes
of the Corporation, and is not eligible for any other membership category may
apply for General Membership in the Corporation in any of the following
subcategories:

a) Business - Any business that supports the principles and purposes of the
Corporation and provides a service or product used in the profession of
acupuncture and Oriental medicine.

b) School — An educational institution which supports the principles and
purposes of the Corporation.

¢) Allied Organization — Any organization which supports the principles and
purposes of the Corporation, and which does not qualify for any other
membership category,

d) Friend - Any individual who supports the principles and purposes of the
Corporation, and who does not qualify for any other membership category or
subcategory.



2. A General Member is entitled to all the rights and privileges of membership, but
may not vote. ‘

G. Honorary
1. Any lay person whom the Corporation wishes to honor because of special services
to the acupuncture profession may be granted Honorary Membership in the
Corporation.
2. Nomination to Honorary membership must be made by five (5) or more

Individual Members in good standing, and submifted to the Board of Directors. A
vote of 3/4 of the whole Board of Directors is necessary to confer Honorary
Membership.

3. An Honorary Member shall be entitled to all the rights and privileges of
membership, but may not vote.

ARTICLE IV

HOUSE OF DELEGATES

Section 1. Composition and Purpose.  The House of Delegates shall be comprised
of Organizational Members of the Corporation in good standing.

Section 2. Authority and Responsibility. The House of Delegates shall:
A. Elect seven (7) members of the Board of Directors and two (2) Alternate Directors.
B. Adopt and amend the By-laws of the Corporation in conjunction with the Board of
Directors.

C.  The House of Delegates shall vote on all other matters that may properly come before a
meeting of members, other than

those matters which are to be voted on solely by the Individual Members, in accordance with the

provisions of Article VT,
\



the election of members at the annual meeting. of the board reserved to members

ARTICLE Y
MEETINGS OF MEMBERS
Section 1. Annual Meeting. The Annual General Meeting of the Corporation for

the purpose of electing members of the Board of Directors and for the transactions of such
business as may properly come before the meeting shall be held on such date and time, and such
place within or without the District of Columbia, as the Board of Directors shall determine. Only
members and AAOM staff may be present at the annual meeting. The Executive Board must by
consent approve attendance of any non-member at the annual meeting. [Rev. 2.21.05]

Section 2. Special Meetings. Special meetings of the members for the transaction
of such business as may properly come before the meeting may be called by order of the Board
of Directors, the President, or the Secretary, and shall be held at such date and time, within or
without the District of Columbia, as may be specified by such order.

Section 3. Notice. Notification as to date, time, and place of the Annual
General Meeting and the time, place and purpose of any Special Meeting shall be published in
the Corporation’s newsletter or otherwise given to each Individual and Organizational Member
at least six (6) weeks prior to the Annual General Meeting and thirty (30) days prior to any
Special Meeting.

Section 4. Membership List. The Election Committee shall prepare at least ten
(10) days before every meeting complete and separate lists of the Individual Members, the
Organizational Members and the Individual Member Voting Authorizations, as hereinafter
defined, in alphabetical order. Such lists shall be open to the examination of any member for any
purpose germane to the meeting. The list shall be produced and kept at the place where the
meeting is to be held and during the whole time of the meeting may be inspected by any member
who is present.

Quorum; Adiournment. At the Annual General Meeting or any Special Meeting, a quorum is a
minimum of 5% of the total number of voting members of the corporation. In the absence of a
quorum, at any meeting or any adjournment thereof, the majority of the Individual Members
present may adjourn such meeting. At any adjourned meeting at which a quorum is present, any
business may be transacted which might have been transacted at the meeting as originally called.

Section 5. Conduct of Meeting. The President, or, in his absence, such other officer
of the Corporation designated by a majority of the Board of Directors

Section 6. , will act as presiding officer at meetings of the members. The presiding
officer will call the meeting to order, determine the order of business, determine what business is
properly brought before the meeting, and have the authority in his or her sole discretion to
regulate the conduct of any such meeting.



Section 7. Voting. Only Individual Members whose dues are received by the
Corporation prior to the Annual General Meeting are eligible to vote. All other issues shall be
decided by a simple majority vote. All elections of Directors shall be by secret ballot in
accordance with Article VII, Section 10. All other voting shall be by hand vote, unless
specifically challenged by an individual voting member present. Voting for Board members
shall take place after Board member elections by the House of Delegates. The Board of
Directors may promulgate further rules to facilitate election procedures.

Section &, Mail Vote; Proxies. In case of the need for a mail vote, the Board shall
send notification of the mail vote with a clear statement of the proposal to be voted on and
specified time limit for receipt of the response to all voting Members at least 15 days prior to the
date by which a reply is requested. The proposal shall be adopted if approval by members
having no less than the minimum number of votes that would be necessary to authorize or take
such action at a meeting at which all members entitled to vote thereon were present and voted. A
mail vote for the election of a Director or Directors shall be carried out in accordance with
Article VII, Section 10, In a mail vote, voting members may also vote by electronic mail
{(“email”) provided that the email sets forth information from which the Corporation can
determine that (i) the email was transmitted by the voting member and (ii) the date of which the
voting member transmitted the email. No proxies will be accepted for any vote at the Annual
General Meeting or any Special Meeting or for any mail vote, except that an Individual Member
may authorize an Organizational Member to vote on the Individual Member’s behalf in
accordance with the provisions of Article VI.

ARTICLE VI

MEETINGS OF THE HOUSE OF DELEGATES

Section 1. Annual Meeting, The Annual Meeting of The House of Delegates for
the purpose of electing members of the Board of Directors and for the transaction of such other
business as may properly come before the meeting shall take place on the date and at the location
of the Annual General Meeting.

Section 2. Special Meetings. Special meetings of the House of Delegates may be
called by order of the Board of Directors, or Organizational Members entitled to cast the votes of
75% of the members, shall be held at such date and time, within or without the District of
Columbia, as may be specified by such order.

Section 3. Notice. Notice of the date, time, and place of the Annual Meeting
and the time, place and purpose of any Special Meeting must be given in writing to each
Organizational Member, and the Board of Directors, at least six (6) weeks prior to the Annual
General Meeting and thirty (30) days prior to any special meeting. The Board shall set the
agenda for the Annual Meeting and the party calling the meeting shall set the agenda for a
Special Meeting. The agenda shall be mailed by the party setting the agenda to each
Organizational Member at least six (6) weeks prior to the meeting.



Section 4. Quorum. A quorum at a Special Meeting shall consist of
Organizational Members holding 5% of the membership. The total number of Organizational
Members present shall constitute a quorum at the Annual Meeting.

Section 5. Conduct of Meeting. The President, or, in his absence, such other officer
of the Corporation designated by a majority of the Board of Directors, will act as presiding
officer of meetings of the House of Delegates. The presiding officer will call the meeting to
order, determine the order of business, determine what business is propetly brought before the
meeting, and have the authority in his or her sole discretion to regulate the conduct of any such

meeting.




Section 6. Voting.

A. Power; Individual Member Voting Authorizations The sole voting power of an
Organizational Member shall be to vote on behalf of Individual Members who have authorized
the Organization to cast their vote. The authorization of the Organizational Members to vote by
an Individual Member (“Individual Member Voting Authorizations”) shall be in accordance with
procedures approved by the Board of Directors. An Individual Member may authorize an
Organizational Member to cast that Member’s vote whether or not that Member belongs to that
Organization. Only Individual Members are eligible to vote for an Organizational Member.

B. Credentials. As a condition to voting, each Organizational Member shall at least ten
(10) days prior to the Annual General Meeting or any Special Meeting submit to the Board (i) a
current and complete list of its Individual Member Voting Authorizations as of the date thirty
(30) days prior to the date of the Meeting, and (ii) a current and correct list of the delegate or
delegates who will represent the Organizational Member at any such meeting, including the
signature of each delegate. No Individual Member may be counted as an Individual/Joint
Member of more than one Organizational Member.

C. Voting Formula. An Organizational Member shall be entitled to a number of votes
in the House of Delegates as determined by the number of Individual Member Voting
Authorizations held by that organization prior to the Annual General Meeting. The voting
formula shall be as follows: One vote for each Individual Member Voting Authorization.
Individual Members who have authorized an Organizational Member to vote on such Member’s
behalf who are present at the Annual General Meeting may vote individually at the Annual
General Meeting. In this case, the number of votes the Organizational Member may cast shall be
reduced, except that this shall not deprive the Organizational Member of the right to cast the
Individual Member’s vote for the election of Directors who are to be elected by the House of
Delegates or on any amendment of the Bylaws which is subject to approval by the House of
Delegates.

D. Voting Procedure.  Only Organizational Members whose dues are received by the
Corporation prior to the Annual General Meeting are eligible to vote. All issues shall be decided
by a simple majority vote, except amendments to the Bylaws, and any Resolutions, which
require a 2/3 vote for passage. All elections of Directors shall be by secret written ballot in
accordance with Article VII, Section 10. All other voting shall be by hand vote, unless
specifically challenged by a delegate present. The Organizational Members and the Individual
Members shall vote separately for the election of Directors and, except for resolutions
specifically proposed for adoption by the House of Delegates, shall vote together in all other
matters that may come before the Annual General Meeting. The Board may promulgate further
rules to facilitate election procedures.

E. Mail Vote; Proxies  In case of the need for a mail vote of the House of Delegates, the
Board shall send notification of the mail vote with a clear statement of the issue to be decided
and specified time limit for receipt of the response to all Organizational Members at least 15

days prior to the date by which a reply is requested. The proposal shall be adopted if approval by
members having no less than the minimum number of votes that would be necessary to authorize
or take such action at a meeting at which all Organizational Members entitled to vote thereon




were present and voted. Proxies will be accepted for any vote from an organizational member for
any vote at a meeting or for any mail vote.

Section 7. Resolutions: Proposals by Individual Members. Any Individual
Member may propose a resolution for consideration at the Annual Meeting of the House of
Delegates. Proposed resolutions must be submitted to the Board of Directors at least ninety (90)
days prior to the Annual General Meeting together with a written statement of the reasons why
the proposal should be adopted. Any such Resolution and supporting statement shall, together
with any dissenting statement, be published in the Corporation’s newsletter or given widespread
distribution among the voting members by other means.

ARTICLE VII

DIRECTORS

Section 1. Functions and Definition. The affairs of the Corporation shall be
managed by, or under the direction of the Board of Directors. The use of the phrase “whole
Board” herein refers to the total number of directors that the Corporation would have if there
were no vacancies.

Section 2. Number. The number of directors constituting the whole Board shall be
thirteen. The number of directors may be changed by resolution of the Board of Directors, but in
no event shall the number of directors be less than three.

Section 3. Election of Directors; Candidacy. If a Member desires to be a candidate
for election to the Board of Directors, the Member shall declare his/her candidacy in writing and
submit the declaration fo the Board of Directors, together with a statement in support of the
candidacy. These are to be published in the Corporation’s newsletter prior to the convention.
The Board may set up to a 90 day deadline by which nominations may be submitted in order that
the resumes may be widely disseminated and published in the newsletter. However, nominations
may always be offered at the Annual General Meeting.

Section 4. Election of Directors; Qualifications. A candidate for election to the
office of Director shall be an Individual Member in good standing and shall have been a member
of the Corporation in good standing one (1) year. No more than two (2) seated Directors may
reside in any one state. The only exception is for an Alternate who becomes a seated director
when the Board already contains two residents of the state in which the Alternate resides.

Section 5. Power to Directors.
A. The House of Delegates shall efect ten (10) Directors and two (2) Alternate Directors.

The Individual Members present at the Annual General Meeting shall elect two (2)
Directors.
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The Chinese Advisory Council shall appoint one (1) Director. The Korean Advisory
Council shall appoint one (1) Director. The Board must approve each appointee.
[Rev.2.11.05] All references to “election” of a Director in subsequent sections of this
Article, shall, in the case of the Director appointed by the Chinese Advisory Council, or
the Korean Advisory council, be deemed references to “appointment”, or “appointed”, as
the case may be.

The President Emeritus, who shall be the most recent President prior to the acting
President, shall be a Director. If the President Emeritus is elected a Director, then no
vacancy shall exist in the directorship created by this Section 5E and the number of
Directors constituting the whole Board shall be twelve (12).

Section 6. When Directors Are Elected; Succession. The Corporation shall

maintain a record of the election of each Director and the group that elected the Director. If the
term of any Director expires or comes to an end for any other reason, the group, which elected
this Director, shall elect a Director to fill this position at the next Annual General Meeting.

Section 7. Term.

The terms of the Directors shall be staggered so that each year the term of approximately
one-third (1/3) of the Directors shall expire. Directors shall hold office for the terms
specified below and until their successors are elected and have qualified, or until their
earlier resignation or removal.

The basic term of a Director shall be three (3) years. If the term of any Director comes to
an end for any reason before the final year of that Director’s three year term commences,
then the person elected to the Board to take that Director’s place at the next Annual
General Meeting shall serve for the unexpired portion of the former Director’s basic term
after such meeting, rather than three years.

The Director appointed by the Chinese Advisory Council shall serve for a one (1) year
term.

Alternate Directors shall serve for a one (1) year term.

The term of the President Emeritus shall continue until such person ceases to be the most
recent President prior to the acting President..

The Director appointed by the Korean Advisory Council shall serve for a one (1) year
term.

Section 8. Filling of Vacancies. Except for a vacancy occurring in the Directorship

held by the appointee of the Chinese Advisory Council, the Korean Advisory Council, or the
President Emeritus, if a vacancy occurs on the Board for any reason between Annual General
Meetings, an Alternate Director shall take the place of that Director and serve until the next
Annual General Meeting and until his successor has been elected and has qualified. The
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Alternate Director receiving the most votes in the election of Alternates by the House of
Delegates will be seated first unless the Board of Directors determines a different order of
precedence. Additional vacancies may be filled by a majority of the Directors then in office,
although less than a quorum, any such Director so elected to serve until the next Annual General
Meeting and until his successor has been elected has qualified. Should the term of the President
Emeritus come to an end for any reason while such person is President Emeritus, this shall not
create a vacancy on the Board of Directors. Any vacancy that occurs in the directorship held by
the appointee of the Chinese Advisory Council, or the Korean Advisory Council, may be filled
by the Chinese Advisory Council, or the Korean Advisory Council, respectively. Any person so
appointed shall serve until the next Annual General Meeting and until such person’s successor
has been elected and has qualified. The Board must approve each appointee. [Rev.2.11,05]

Section 9. Election Committee. The Election Committee shall be responsible for
conducting all of the elections of Directors subject to the oversight of the President, who shall
preside at the Annual General Meeting. The Election Committee members shall serve as
inspectors of elections, certify the results and render such reports and maintain such lists as the
President may direct. The Election Committee shall be composed of three persons; one non-
candidate Director and two other persons, who need not be Directors. A member of the
Committee may run for re-election as a Director, but only if the member resigns from the
Committee at least three months prior to the election.

Section 10,  Election Process.  The election of Directors shall be carried out in
accordance with the following procedures, After nominations are closed, the list of nominecs
shall be presented to the House of Delegates. The House of Delegates shall then vote and the
nominee receiving the highest number of votes shall be elected. This process shall be repeated
until the House of Delegates has elected all the Directors it is entitled to elect under the
provisions of this Article VIII. The remaining nominees shall then be presented to the Individual
Members who will then repeat the voting process followed by the House of Delegates until the
election is complete. In case of a mail vote for the election of a Director, the person receiving a
plurality of the votes cast shall be elected. Prior to the Annual General Meeting, the Chinese
Advisory Council and the Korean Advisory Council shall inform the Board of Directors whom
the Councils have appointed to the Board.

Section 11,  Resignation and Removal of Directors. Any Director may resign at any
time, and such resignation shall take effect upon receipt thereof by the President or the Secretary,
unless otherwise specified in the resignation. Any Director who misses two regular Board
meetings in a row will be automatically removed from the Board. Directors who are no longer
members in good standing, either due to loss of licensure/certification, or being 30 days in
arrears on their dues, will automatically lose their seat on the Board. Exceptions may be made at
the discretion of a majority of the Board. Upon a secret ballot of no-confidence by a minimum
of two-thirds of the whole Board, rounded to the nearest whole number, a member shall be
terminated as a member of the Board of Directors.
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ARTICLE VIII

DIRECTORS MEETINGS

Section L. Annual Meetings. The Board shall meet immediately before the Annual
General Meeting. Following the Annual General Meeting, the Board shall meet for the purpose
of the election of the President, the Vice President, the Treasurer and the Secretary from among
its members, and the transaction of such other business as may properly come before the
meeting.

Section 2. Regular Meetings. Regular meetings of the Board of Directors shall be
held at such time and place as the Board of Directors determines.

Section 3. Special Meetings. Special meetings of the Board of Directors, shall be
held whenever called by the direction of the President, the Vice President, or the Secretary, and
shall be called by any such officer at the request of any three Directors.

Section 4. Place. Meetings of the Board of Directors may be held at any place
within or without the District of Columbia.

Section 5. Notice. A notice of the place, date and time of each regular meeting of the
Board of Directors shall be given to each director by mailing the notice not less than seven days
before the meeting, or by email, facsimile or delivering the notice personally, not less than four
days before the meeting, at the residence address of each director or at his usual place of
business. Special meetings of the Board of Directors may be called on 24 hours’ notice, if notice
is given to each Director personally by telephone, by email or facsimile, if notice is mailed to
each Director in the United States or, if such notice is sent outside the United States, by
overnight courier, to each Director addressed to him at the residence address of each director or
at his usual place of business.

Section 6. Quorum. At all meetings of the Board of Directors, a majority of the
entire Board of Directors shall constitute a quorum for the transaction of business and the act of a
majority of the directors present at any meeting at which there is a quorum shall be the act of the
Board of Directors. If a quorum shall not be present at any meeting of the Board of Directors,
the directors present thereat may adjourn the meeting, without notice other than announcement at
the meeting, until a quorum shall be present.

Section 7, Organization. At all meetings of the Board of Directors, the President, or
in his absence, the Vice President, or a director chosen by the plurality of the directors present at
such meeting shall preside. The person serving as President immediately prior to the Annual
General Meeting shall continue to preside at the meeting of the Board following the Annual
General Meeting even if such person is not reelected President. The Secretary of the Corporation
shall act as secretary at all meetings of the Board of Directors when present, and, in his absence,
the presiding officer may appoint any person to act as secretary.

Section 8. Telephone, ete. Meetings. Members of the Board of Directors, or any
committee designated by the Board of Directors, may participate in a meeting of the Board of
Directors, or committee, by means of conference telephone or similar communications

I3



equipment by means of which all persons participating in the meeting can hear each other, and
such participation shall constitute presence in person at such meeting.

Section 9. Interested Directors. No Director may vote or act independently on any
matter in which that member has a private or financial interest and shall declare the interest prior
to the Board’s consideration of any such matter.

Section 10.  Miscellaneous. Meetings of the Board of Directors shall be open to the
general membership and invited non-members, subject to the right of the Board to hold a closed
meeting or to close an open meeting at any time. The minutes of each Board meeting shall be
distributed to all Directors and Alternates within fifteen (15) days following the meeting.

Section 11. - Student Representative. One student who is appointed by the AAOM
Student Association, and approved by the Board of Directors, shall have a position as ‘Student
Representative to the Board.” This position is a nonvoting, non-director position.

ARTICLE IX

COMMITTEES AND TASK FORCES

Section 1, Committees and Task Forces. From fime to time, the Board of Directors
by a resolution adopted by a majority of the whole Board may appoint an Executive Committee
and any other committee or committees for any purpose or purposes, to the extent lawful, which
shall have such powers as shall be determined and specified by the Board of Directors in the
resolution of appointment, except that no committee shall have the power or authority to take the
actions set forth in paragraphs (a), (b), (c) or (d) of Section 2 below. The President may appoint
one or more task forces, which shall be given very specific and limited responsibilities and shall
not have or exercise the authority of the Board, primarily to gather information and report back
to the Board of Directors. Subject to the approval of the Board, the President may also appoint
members of the Committee and Task Force. The Board shall appoint the following standing
committees: Executive, Budget, Membership, Publications, Education, Elections, Herbs, Ethics,
Fundraising, Peer Review, Convention, Insurance, Legislative, Public Relations, Political Action
(PAC), By-laws and International Relations. Except for the Executive Committee, whose
membership shall consist entirely of two or more Directors, the members of any Committee need
not be Directors. However, no Committee having one or more non-Director members shall have
or exercise the authority of the Board in the management of the Corporation.

Section 2. Executive Committee, The Executive Committee shall consist of the
President, the Vice President, and Treasurer and the Secretary of the Corporation. Except as
otherwise provided by the Board of Directors, the Executive Committee shall have and exercise
all the powers of the Board of Directors in the management of the affairs of the Corporation;
provided, however, that the Executive Committee shall not have any power or authority to;

a) amend the Certificate of Incorporation;
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b) adopt an agreement of merger or consolidation;

¢} recommend to the members the sale, lease or exchange of all or substantially
all of the Corporation’s property and assets; or

d) recommend to the members dissolution of the Corporation or a revocation of a
dissolution.

The President shall act as the Chairman of the Executive Committee. The Board of
Directors may designate one or more Directors as alternate members of the Executive
Committee, who may replace any absent or disqualified member at any meeting of the Executive
Committee. Vacancies on the Executive Committee shall be filled by the Board of Directors.
Only Directors shall be eligible for election to the Executive Committee.

Section 3. Chairpersons. Except as otherwise provided herein, the President, by and
with the consent of a majority of the Board, shall appoint Committee and Task Force
chairpersons. All Committee and Task Force chairpersons shall be members in good standing of
the Corporation. Unless otherwise provided, all Committee and Task Force chairpersons shall
hold their positions until the next Annual General Meeting.

Section 4. Procedures Applicable to All Committees and Task Forces. Each
Committee and Task Force shall follow the Corporation’s policies and procedures, and shall
meet in accordance with such rules or by resolution of the Board of Directors. The presence of a
majority of the then appointed members of that body shall constitute a quorum for the transaction
of business, and in every case where a quorum is present the affirmative vote of a majority of the
members of that body present shall be the act of that body. Each Committee and Task Force
shall keep minutes of its proceedings, and any action taken by a Committee or Task Force shall
be reported promptly to the Executive Committee.

Section 5. Action by Telephonic Communications. Members of any Committee or
Task Force designated by the Board of Directors may participate in a meeting by means of
conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other, and participation in a meeting pursuant to this
provision shall constitute presence in person at such meeting.

Section 6. Absent or Disqualified Members. In the absence or disqualification of a
member of any Committee or Task Force, the member or members thereof present at any
meeting and not disqualified from voting, whether or not constituting a quorum, may
unanimously appoint another member of the Board of Directors to act at the meeting in the place
of any such absent or disqualified member.

Section 7. Termination of Committee Membership. In the event any person shall
cease to be a member of the Corporation, such person shall simultaneously therewith cease to be
a member of any Committee or Task Force appointed by the
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Section §. Board of Directors. Any member (and any alternate member) of any
Committee or Task Force may be removed at any time, either for or without cause, by resolution
adopted by the Board of Directors.
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ARTICLE X

OFFICERS

Section 1. Officers. The Officers of the Corporation shall be a President, a Vice
President, a Treasurer and a Secretary, all of whom shall be elected annually by the Board of
Directors. The Board of Directors, in its discretion, may choose one or more additional Vice
Presidents. The Board of Directors, in its discretion, may choose a Chairman of the Board (who
must be a Director). Unless otherwise provided in the resolution of election, each Officer shall
hold office until the next Annual General Meeting and until his successor shall have been elected
and qualified or until his earlier resignation or removal. Any number of offices may be held by
the same person except the offices of the President and Secretary. No person may be elected to
the same office for more than three consecutive terms. Any person may be elected to an office
that the individual has not held for at least one term, regardless of the duration of his past service
in this position. Only voting members in good standing may hold office.

Section 2. Other Officers. The Board of Directors may appoint one or more
Assistant Secretaries or Assistant Treasurers as it may deem necessary or advisable, for such
term as the Board of Directors shall fix in such appointment, who shall have such authority and
perform such duties as may from time to time be prescribed by the Board.

Section 3, Resignation and Removal. Any officer may resign his office at any time
and such resignation shall take effect upon receipt thereof by the President or the Board of
Directors, unless otherwise specified in the resignation. All officers, agents and employees of
the Corporation shall be subject to removal, with or without cause, at any time by a resolution of
the Board. The power to remove agents and employees, other than officers or agents elected or
appointed by the Board of Directors, may be delegated as the Board of Directors shall determine.

Section 4. The President. The President shall preside at all meetings of the Board of
Directors, the Executive Committee, the Membership and the House of Delegates. The President
shall, subject to the control of the Board of Directors, have general supervision of the affairs of
the Corporation and shall see that all orders and resolutions of the Board of Directors are carried
into effect. The President shall be the chief officer of the Corporation. He shall execute all
bonds, mortgages, contracts and other instruments of the Corporation requiring a seal, under the
seal of the Corporation, except where required or permitted by law to be otherwise signed and
executed and except that the other Officers of the Corporation may sign and execute documents
when so authorized by these By-laws, the Board of Directors or the President. The President
shall (i) serve as a member ex-officio with the right to vote on all Committees; (ii) prepare and
deliver, at the Annual General Meeting, a report of the activities of the Association during the
previous year; (iii) act as representative of the Corporation to the public, government and other
acupuncture and Oriental medicine organizations; and (iv) keep the Executive Committee up-to-
date on all Corporation affairs. The President shall also perform such other duties and may
exercise such other powers as may be assigned to him by these By-laws or by the Board of
Directors.
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Section 5. The Vice Presidents. Each Vice President shall perform such duties and
exercise such powers as may be assigned to him from time to time by a resolution of a majority
of the board of Directors or the President. In the absence of the President, the duties of the
President shall be performed and his powers may be exercised by any such Vice President as
shall be designated by the President, or failing such designation, such duties shall be performed
and such powers may be exercised by each Vice President in the order of their earliest election to
that office; subject in any case to review and superseding action by the President.

Section 6. The Treasurer. The Treasurer shall have the following powers and
duties:

a) render to the Board of Directors or the President, whenever requested, a
statement of the financial condition and results of operations of the Corporation
and such other matters as may be requested, and render a full financial report at
the Annual General Meeting, if called upon to do so.

b) require from all officers or agents of the Corporation reports or statements
giving such information as he may desire with respect to any and all financial
transactions of the Corporation.

¢) (i) supervise and review the Corporation’s biannual audit and report to the
Board of Directors on these matters; (ii) ensure that the Corporation’s financial
policies are being followed; and (iii) supervise and review the preparation of the
Corporation’s annual budget by the Executive Director.

d) The Treasurer shall perform such other duties as may be specified in these By-
laws or as may be assigned to him from fime o time by the Board of Directors, or
the President.

¢) In the absence of the President and any Vice President, the duties of the
President shall be performed by the Treasurer.

Section 7. The Secretary. The Secretary shall have the following powers and duties:

a) keep or cause to be kept a record of all the proceedings of the meetings of the
members and of the Board of Directors in books provided for that purpose and
shall attend all meetings of the Board of Directors.

b) cause all notices to be duly given in accordance with the provisions of these
By-laws and as required by law.

¢) Whenever any Committee shall be appointed pursuant to a resolution of the
Board of Directors, the Secretary shall furnish a copy of such resolution to the
members of such Committee.

d) keep custody of the records and of the seal of the Corporation and to all
instruments the execution of which on behalf of the Corporation under its seal
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shall have been duly authorized in accordance with these By-laws, and when so
affixed he may attest the same.

¢) properly maintain and file all books, reports, statements, certificates and all
other documents and records required by law, the Certificate of Incorporation or
these By-laws.

f) maintain the Corporation’s policies and procedures manual.

g) perform such other duties as may be specified in these By-laws or as may be
assigned to him from time to time by the Board of Directors, or the President.

ARTICLE XI

THE EXECUTIVE HRECTOR

Section 1. Appointment. The Board of Directors may employ a salaried head of
staff who shall have the title of Executive Director and whose terms and conditions of
employment shall be specified by the Board. The Board may also hire a management firm to
fulfill the responsibilities of the Executive Director.

Section 2. Authority and Responsibility. The Executive Director shall be
responsible for the day to day management of the Corporation subject to the oversight and
control of the Board of Directors and the President. The Executive Director’s authority and
responsibilities shall include (T) coordination of all committees and programs and assisting the
President and the Board of Directors in executing the Corporation’s programs; (ii) attendance at
all meetings of the membership, the Board of Directors and the Executive Committee; (iii)
responsibility for the monies, securities, receipts and disbursements of the Corporation; (iv)
preparation of annual and periodic financial statements and maintenance of full and accurate
financial records; (v) the deposit of all monies, and other valuable effects of the Corporation in
the name and to the credit of the Corporation in such banks and trust companies or other
depositories as shall be selected by the Board of Directors or the President; (vi) the disbursement
of monies of the Corporation by checks or drafts upon authorized depositories of the Corporation
and the receipt and preservation of proper vouchers for all money dispersed; (vii) subject to the
oversight and direction of the Treasurer, the biannual audit of the Corporation’s financial
statement; (viii) subject to the oversight and direction of the Treasurer, the preparation of the
Corporation’s annual budget; (ix) the preparation and filing of all federal, state and local tax
returns by the Corporation; (x) such other duties as may be specified in these By-laws or as may
be assigned to the Executive Director from time to time by the Board of Directors or the
President.

Section 3. Staff. The Executive Director shall employ and may terminate the employ
of the Executive Director’s staff and fill their positions within the budget approved by the Board
of Directors. The Executive Directors define the duties of the staff, supervise their performance,
and establish their titles. The Executive Director may delegate responsibilities to the staff as
shall be in the judgment of the Executive Director in the best interests of the Corporation
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provided, however, that the Executive Director shall remain accountable for all matters under the
Executive Director’s authority and responsibility.

ARTICLE XII

GENERAL PROVISIONS

Section 1. ‘Waiver of Notice. Any person may waive any notice required to be given
by law, in the Certificate of Incorporation or under these By-laws (I) by attendance at any
meeting, except when such person attends a meeting for the express purpose of objecting, at the
beginning of the meeting, to the transaction of any business because the meeting is not lawfully
called or convened, or (ii) by a writing signed by the person or persons entitled to said notice,
whether before or after the time stated in said notice, which waiver shall be deemed equivalent to
such notice. Neither the business to be transacted at, nor the purpose of, any regular or special
meeting of the stockholders, directors, or members of a committee of directors need be specified
in any written waiver of notice.

Section 2. Contracts. The Board of Directors may authorize the President, any Vice
President, the Secretary or Treasurer or any other officer or agent o enter into any contract or
execute and deliver any instrument in the name and on behalf of the Corporation and such
authority may be general or confined to specific instances.

Section 3. Fiscal Year. The fiscal year of the Corporation shall be fixed, and shall
be subject to change, by the Board of Directors. Unless otherwise fixed by the Board of
Directors, the fiscal year of the Corporation shall commence on the first day of January of each
year {except for the Corporation’s first fiscal year which shall commence on the date of
incorporation) and shall terminate in each case on December 31.

Section 4. Policies and Procedures. The Corporation’s policies and procedures
manual be updated periodically. Changes to the policies and procedures manual can only be
made by the Board of Directors.

Section 5. Reliance; Scope of Duties. A Director, committee member or any
Ofticer shall be fully protected in relying in good faith upon the records of the Corporation and
upon information, opinions, reports, or statements presented to the Corporation and its officers
and by the Executive Director or its employees, or any other person as to matters the Board or
committee member or officer reasonably believes are within such other person’s professional or
expert competence and who has been selected with reasonable care. The Directors and Officers
of the Corporation are volunteers and non-executive in the sense that none of them are full or
part-time employees of the Corporation and the scope of their duties shall be interpreted in this
context,

ARTICLE XIII

INDEMNIFICATION
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Section 1. Right of Indemnification. Any person made or threatened to be made a
party to any action or proceeding, whether civil or criminal, by reason of the fact that he or she,
his or her estate, or its personal representative is or was a Director, officer or employee of the
Corporation, or an individual acting as an agent of the Corporation, or serves or served any other
Corporation or other entity or organization in any capacity at the request of the Corporation, shall
be and hereby is indemnified by the Corporation, This indemnification shall be against all
judgments, fines, amounts paid in settlement and reasonable expenses, including attorneys’ fees
actually and necessarily incurred, as a result of any such action or proceeding, or any appeal
therein, to the fullest extent permitted and in the manner prescribed by the laws of the District of
Columbia, as they may be amended from time to time, or such other law or laws as may be
applicable to the extent such other law or laws are not inconsistent with the law of the District of
Columbia. Nothing contained herein shall be construed as providing indemnification to any
person in any malpractice action or proceeding arising out of or in any way connected with such
person’s practice of his or her profession.

Section 2, Creation of Contract Right. The foregoing provisions of this Article
shall be deemed to be a contract between the Corporation and each Director, officer, employee
and agent of the Corporation who serves in such a capacity at any time while this Article is in
effect. Any repeal or modification of this Article or any applicable provision of the law of the
District o Columbia shall not affect any right or obligation then existing as it relates to any action
or proceeding theretofore or thereafter brought or threatened based in whole or in part upon any
such state of facts. ‘

Section 3. Reimbursement of Expenses. Expenses incurred by an officer or
Director in defending a civil or criminal proceeding may be paid by the Corporation in advance
of the final disposition of such proceeding upon receipt of an undertaking by or on behalf of such
Director or officer to repay such amount if he or she is ultimately found not to be entitled to
indemnification by the Corporation pursuant to this Article. Expenses incurred by other
employees and agents may be paid in advance upon such terims or conditions that the board of
Directors deems appropriate.

Section 4. By-laws Not Exclusive. The indemnification and the advancement of
expenses provided by this Article shall not be exclusive, and the Corporation may make any
other or further indemnification or advancement of expenses of any of its Directors, or otherwise,
both as to action in his or her official capacity, and as to action in another capacity while holding
such office.

Section 3. Continuation of Rights. Rights to indemnification and advancement of
expenses provided by this Article shall continue, unless otherwise provided when authorized or
ratified, as to a person who has ceased to be a Director, officer, employee or agent and shall
inure to the benefit of the heirs, executors, and administrators of such person, unless otherwise
provided when authorized or ratified.

Section 6. Insurance. Insurance may be maintained on behalf of any person who is
or was a Director, officer, employee or agent of the Corporation or is or was serving at the
request of the Corporation as a Director, officer, employee or agent of another Corporation,
partnership, joint venture, trust, or other enterprise against any liability asserted against him or
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her and incurred by him or her in any such capacity or arising out of his or her status as such,
whether or not the Corporation would have the power to indemnify him or her against such
liability under the provisions of this Article or under the laws of the District of Columbia.

ARTICLE XIV

AMENDMENTS

The Board of Directors and the House of Delegates shall each have power to amend or
repeal these By-laws or adopt new By-laws in the manner set forth in this Article XIV. Any
bylaw amended or adopted by the board of directors must be ratified at the next annual meeting,
or the new bylaw shall expire. The Board shall have the power to amend or repeal these By-laws
or adopt new By-laws at any regular or special meeting. By-laws may be amended or repealed
or new By-laws adopted by the House of Delegates in accordance with the following procedures:
Any voting member of the Corporation may move to amend or repeal these By-laws or adopt
new By-laws by submitting such a motion in writing to the By-laws Committee at least three (3)
months prior to the Annual General Meeting. The Board will consider the matter and place it on
the agenda for the House of Delegates, commenting as to whether it recommends or does not
recommend the motion. A two-thirds vote of the House of Delegates, cast in accordance with
the provisions of Article V1, is required for passage of the motion to adopt, amend or repeal. The
House of Delegates may prescribe that any By-law made by them shall not be altered, amended
or repealed by the Board of Directors.

ARTICLE XV

DEFINITIONS

As used in the By-laws, the following terms shall have the following meanings.

Allied Health Professional Member: As defined in Article I11, Section 4 E.

Board, Board of Directors: The Board of Directors of the Corporation.

Chinese Advisory Council: [To be supplied}

Code; The Internal Revenue Code of 1986.

Corporation: The American Association of Oriental Medicine, Inc., a nonprofit
corporation organized under the laws of the District of Columbia.

General Member: As defined in Article III, Section 4 F.

Individual Member: As defined in Article 111, Section 4 B,
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Individual Member Voting Authorizations: As defined in Article VI, Section 6.

Honorary Member:  As defined in Article ITI, Section 4 G,

Korean Advisory Council:  [To be supplied]

Lifetime Member:  As defined in Article TII, Section 4 C,

NCCAOM:  The National Certification Commission for Acupuncture and Oriental
Medicine.

Organizational Member: As defined in Article ITI, Section 4 A.

Professional Member Organization: An entity a majority of whose members are persons
eligible for Individual Membership in the Corporation, under the criteria set forth in Article III,
Section 4 B of these By-laws.

Student Member: As defined in Article 111, Section 4 D.

ARTICLE XVI
DISSOLUTION

Upon dissolution, the net assets of the Corporation will be distributed to a 501(c)(6)
corporation with goals and objectives in accordance with those of the Corporation.

ARTICLE XVII
PARELIAMENTARY AUTHORITY

Robert’s Rules of Order ave the adopted ritles of order and are the adopted parliamentary

authority.

Adopted November, 2003

Revised Sept. 2004 ~ Korean Advisory Council and appointment added.

Revised Oct. 2004 — 15 days required prior to Annual Meeting, [Repealed — 10.24.05]
Revised Feb. 12, 2005 — Approval of attendance of any non-member at the annual meeting.
Revised September 11, 2006 — Adding Student Representative to the Board.

Revised January 14, 2007 — Reunification between AAOM and AOM Alliance
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