BYLAWS
OF
AMERICAN INSTITUTE OF CHEMICAL ENGINEERS

NORTHERN CALIFORNIA SECTION (LS 20)

ARTICLE I
NAME, OBJECTIVES AND OFFICES OF LOCAL SECTION

Section 1.1 - Name
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ARTICLE Il
OBLIGATIONS TO AMERICAN INSTITUTE OF CHEMICAL ENGINEERS (HOME
OFFICE)

Section 2.1 - Limitation on Activities

The activities of the Local Section and its members are subject to the provisions of the Constitution and Bylaws, and
the Code of Ethics of the American Institute of Chemical Engineers (home office).

Section 2.2 - Agency

The Local Section shall not have authority to act for or in the name of the American Institute of Chemical Engineers
(home office) and shall not incur any financial obligations in the name of AIChE (home office).

ARTICLE Il
MEMBERSHIP

Section 3.1 - Qualifications

(&) Membership in the Local Section shall be limited to FELLOWS, SENIOR MEMBERS, MEMBERS, and
STUDENT MEMBERS of the American Institute of Chemical Engineers (home office), who reside or engage in
business within the boundaries of the California and Nevada Counties noted hereunder, and as approved by the
Board of Directors of AIChE (home office); and including those persons described in subsections 3.1 (b), (c)
and (d) below. The main North Bay Section includes the California Counties of Alameda, Contra Costa, Del
Norte, Humboldt, Marin, Mendocino, Monterey, Napa, San Benito, San Francisco, San Mateo, Santa Clara,
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Section 4.6 - Adjourned Meeting

Any members' meeting, annual, general or special, whether or not a quorum is present may be adjourned by the vote
of the majority of the members represented at the meeting. But in the absence of a quorum, no other business may be
transacted at that meeting, except as provided in this Article.

Section 4.7 - Voting

(a) Eligibility to Vote - Persons entitled to vote at any meeting of members shall be LOCAL SECTION MEMBERS
as of the date determined in accordance with Section 3.1 (a) through (d), subject to the provisions of the
California Nonprofit Corporation Law.

(b) Manner of Casting Votes — Distribution of ballots will be written or (normally) electronic. Return written
ballots must be signed by the member to be considered valid. 1f a member desires confidentiality, the member
can provide an inner and outer envelope where the member signature only appears on the outer envelope and not
on the ballot. For electronic voting, the return ballot must be from the same e-mail address to which it was sent.

(c) One Vote Per Member - Each member entitled to vote under Section 4.7(a) shall be entitled to one vote on each
matter submitted to a vote of the members.

(d) Only Majority of Members Represented at Meeting Required Unless otherwise Specified - If a quorum is
present, the affirmative vote of the majority of the members represented at the meeting, entitled to vote, is
required, unless the vote of a greater number of voting by classes is required by California Nonprofit
Corporation Law or by the Articles of Incorporation.

Section 4.8 - Waiver of Notice or Consent by Absent Members

(a) Written Waiver or Consent - The transactions of any meeting of members, either annual, general or special,
however called or noticed, and wherever held, shall be as valid as though taken at a meeting duly held after
regular call and notice, if a quorum be present either in person or by proxy, and if, either before or after the
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Section 4.10 - Record Date

(a)

(b)

To Be Determined by Executive Committee - For the purposes of determining which members are entitled to

receive notice of any meeting, to vote, or to give consent to Local Section action without a meeting, the
Executive Committee may fix, in advance, a "record date", which shall not be more than 60 nor fewer than 10
days before the date of any such meeting, nor more than 60 days before any such action without a meeting. Only
members of record as of the close of business on the date so fixed are entitled to notice, to vote, or to give
consents, as the case may be, notwithstanding any transfer of any membership on the books of the corporation
after the record date, except as otherwise provided in the Articles of Incorporation, by agreement, or in the
California Nonprofit Corporation Law.

Failure of Executive Committee to Determine Date -

(1) Record Date for Notices or Voting - Unless fixed by the Executive Committee, the record date for
determining those members entitled to receive notice of, or to vote at, a meeting of members, shall be
on the next business day preceding the day on which notice is given, or, if notice is waived, the next
business day preceding the day on which the meeting is held.

(2) Record Date for Written Consent to Action Without Meeting - Unless fixed by the Executive
Committee, the record date for determining those members entitled to vote by ballot on Local Section
action without a meeting, when no prior action by the Executive Committee has been taken, shall be on
the day on which the first written consent is given. When prior action of the Executive Committee has
been taken, it shall be the day on which the Executive Committee adopts the resolution relating to that
action.

Section 4.11 - Proxies

Members entitled to vote shall not be permitted to vote or act by proxy, and no provision in the bylaws referring to
proxy voting shall be construed to permit any member to vote or act by proxy.

ARTICLE V
ELECTION OF EXECUTIVE COMMITTEE

Section 5.1 - Nominations and Solicitations for VVotes

(a)

(b)

(©)

Nominating Committee - The nominating committee shall select qualified candidates for election to the
Executive Committee at least 10 days before the date of any election. This committee will be chaired by the
Immediate Past Chair and will include as its members the current Chair and Vice-Chair (Chair-Elect) of the
Executive Committee. The nominating committee shall make its report at least 10 days before the date of the
election, and a list of candidates nominated, by office, will be provided to the membership.

Nominations of Members - Members representing a quorum (five percent (5%) of the membership) may
nominate candidates for the Executive Committee at any time before the tenth day preceding such election. On
timely receipt of a petition signed by the required number of members, the Secretary shall cause the names of
the candidates named on it to be placed on the ballot along with those candidates named by the nominating
committee.

Ineligible Members - STUDENT MEMBERS, as described by AIChE, are NOT eligible to be on the Executive
Committee of the NorCal Local Section.
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Section 5.2 - Vote

Candidates receiving the highest number of votes shall be elected as Executive Committee Members.

Section 5.3 - Ballots

(a)

(b)

(©)

Solicitation — Ballots for election of Officers and Directors-at-Large shall be distributed either by mail or
(normally) by electronic means. Ballots shall be solicited in a manner consistent with the requirements of
Section 4.4 above; provided, however, that the ballots shall be distributed to each member entitled to vote 15
days preceding the date and time by which the ballot must be returned to be counted.

Contents - The ballot shall set forth, in alphabetical order, the name of each person nominated and the positions
for which such person has been nominated. The ballot shall indicate the date and time by which the ballot must
be returned to be counted.

Effectiveness — Return ballots shall be consistent with the means of solicitation. For written ballots, the
member’s signature must appear in the designated area on the ballot. Alternatively, if confidentiality is desired,
the member may provide an inner and outer envelope with the member’s signature appearing on the outer
envelope but not on the ballot envelope. For electronic voting, the return ballot must be from the same e-mail
address to which it was sent.

ARTICLE VI
EXECUTIVE COMMITTEE

Section 6.1 - Powers

(a)

General Local Section Powers - Subject to the provisions of the California Nonprofit Corporation Law and any
limitations in the Articles of Incorporation and these bylaws relating to action required to be approved by the
members, the business and affairs of the Local Section shall be managed, and all Local Section powers shall be
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Section 6.3 - Election and Term of Office of Directors

All Executive Committee members, other than the Chair and the Immediate Past Chair, shall be elected annually in
the spring. The term of office for the Executive Committee shall be from July 1 of the year in which elected until
June 30 of the following year. The Vice-Chair from the previous year automatically assumes the position of Chair.
If an election is not held or the Directors are not elected at any general meeting, they may be elected at a special
members’ meeting held for that purpose. In the event that one of the Executive Committee positions remains vacant
after an election has been held, the vacancy shall be filled as outlined in Section 6.4.

Section 6.4 - Vacancies

(a) Events Causing a Vacancy - A vacancy or vacancies in the Executive Committee shall be deemed to exist on the
occurrence of the following:

(1) The death or resignation of any Executive Committee member,
(2) The declaration by resolution of the Executive Committee of a vacancy of the office of an Executive
Committee Member who has been declared of unsound mind by an order of court or convicted of a

felony or has been found by final order or judgment of any court to have breached a duty under the
California Nonprofit Corporation Law,
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Section 6.7 - Special Meetings

(a) Authority to Call - The Chair, Vice-Chair (Chair-Elect), Secretary or Treasurer may call special meetings of the
Executive Committee for any purpose at any time.

(b) Notice -
(1) Manner - Notice of the time and place of special meetings shall be given to each Executive Committee

member by one of the following methods: (1) by personal delivery or written notice; (2) by first-class
mail, postage paid; (3) by telephone communication, either directly to the Executive Committee
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Section 6.11 - Notice of Adjournment
Notice of the time and place of holding an adjourned meeting need not be given, unless the meeting is adjourned for

more than 24 hours, in which case personal notice of the time and place shall be given before the time of the
adjourned meeting to the Executive Committee who were not present at the time of adjournment.

Section 6.12 — Action without Meeting

Any action required or permitted to be taken by the Executive Committee may be taken without a meeting, if all
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ARTICLE VIII
OFFICERS

Section 8.1 - Officers

The Officers of the Local Section shall consist of the Chair, Vice-Chair (Chair-Elect), the Treasurer and Secretary.

The same person may hold any number of offices, except that neither the Secretary nor the Treasurer may serve

concurrently as the Chair.

Section 8.2 - Directors-at-Large

There shall be four (4) to eight (8) Directors-at-Large, a Director of the South Bay Sub-Section and a Director of the

Sierra Sub-Section.

Section 8.3 - Removal of Executive Committee Members

Any member of the Executive Committee may be removed, with or without cause, by a majority vote of the

Executive Committee, at any general or special meeting.

Section 8.4 - Responsibilities of Executive Committee Members

(a) Chair - The Chair shall preside at meetings of the Executive Committee and exercise and perform such other
powers and duties as may be assigned by the Executive Committee or prescribed by the bylaws. The Chair shall

generally supervise, direct and control the business and the Officers of the Local Section, and shall preside at all
meeting of the members. Only the Chair (or Vice-Chair in his/her absence) has the authority to contractually
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3)

Notices, Seal and Other Duties - The Secretary shall give, or cause to be given, notice of all meetings
of the members and of the Executive Committee required by the bylaws to be given. The Secretary
shall have such other powers and perform such other duties as may be prescribed by the Executive
Committee or the bylaws

(d) Treasurer - The Treasurer (Chief Financial Officer) shall attend to the following:

(1)

()

3)

(4)

Books of Account - The Treasurer shall keep and maintain, or cause to be kept and maintained,
adequate and correct books and records of accounts of the properties and business transactions of the
Local Section, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital,
retained earnings, and other matters customarily included in financial statements. The books of account
shall be open to inspection by any Executive Committee Member at all reasonable times.

Deposit and Disbursement of Money and Valuables - The Treasurer shall deposit all money and other
routine negotiable instruments in the name and to the credit of the Local Section with such depositories
as may be designated by the Executive Committee; shall disburse the funds of the Local Section as
stated in sub-section (3) below; shall render to the members at their meeting and to the Executive
Committee Members whenever they request it, an account of all of his transactions as Treasurer and of
the financial condition of the Local Section; and shall have other powers and perform such other duties
as may be prescribed by the Executive Committee or the bylaws.

Budget - At the annual planning meeting, the Treasurer shall prepare a budget after receiving input
from each Committee Chairperson about the funds required to execute the responsibilities of each
committee and the Local Section. This budget shall be approved by a majority vote of the Executive
Committee. Throughout the year, the Treasurer shall disburse any appropriately documented and
budgeted expenditure up to the budgeted amount for the activity. The Executive Committee must
approve any disbursement amount above the budgeted limit, at the time of the expenditure. The Chair
may approve unbudgeted expenditures up to $500. The Executive Committee must approve any
unbudgeted expenditures exceeding $500.

Bond -
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Section 9.4 - Action Brought by or on Behalf of the Corporation

(a) Claims Settled Out of Court - If any agent settles or otherwise disposes of a threatened or pending action
brought by or on behalf of this corporation, with or without court approval, the agent shall receive no
indemnification for either amounts paid pursuant to the terms of the settlement or other disposition or for any
expenses incurred in defending against the proceeding.

(b) Claims and Suits Awarded Against Agent - This corporation shall indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending, or completed action brought by or on behalf of this
corporation by reason of the fact that the person is or was an agent of this corporation, for all expenses actually
and reasonably incurred in connection with the defense of that action, provided that both of the following are
met:

(1) The determination of good faith conduct required by Section 9.5 must be made; and
(2) Upon application, the court in which the action was brought must determine that, in view of all of the
circumstances of the case, the agent should be entitled to indemnity for the expenses incurred. If the

agent is found to be so entitled, the court shall determine the appropriate amount of expenses to be
reimbursed.

Section 9.5 - Determination of Agent's Good Faith Conduct
The indemnification granted to an agent in Sections 9.3 and 9.4 is conditioned on the following:

(a)

020 Bylaws 2014 Update4 Page 14 of 18 Amended: 11-04-14



(a) That the indemnification or advance would be inconsistent with a provision of the articles, a resolution of the
members, or an agreement in effect at the time of the accrual of the alleged cause of action asserted in the
proceeding in which the expenses were incurred or other amounts were paid, which prohibits or otherwise limits
indemnification; or

(b) That the indemnification would be inconsistent with any condition expressly imposed by a court in approving a
settlement.

Section 9.7 - Advance of Expenses

Expenses incurred in defending any proceeding may be advanced by this Local Section before the final disposition

of the proceeding on receipt of an undertaking by or on behalf of the agent to repay the amount of the advance unless

it is determined ultimately that the agent is entitled to be indemnified as authorized in this Article.

Section 9.8 - Contractual Rights of Non-Executive Committee Members

Nothing contained in this Article shall affect any right to indemnification to which persons other than Executive

Committee members of this Local Section, or any subsidiary hereof, may be entitled by contract or otherwise.

Section 9.9 - Insurance

The Executive Committee may adopt a resolution authorizing the purchase and maintenance of insurance on behalf

of any agent of the Local Section against any liability asserted against or incurred by the agent in such capacity or

arising out of the agent's status as such, whether or not this Local Section would have the power to indemnify the

agent against that liability under the provisions of this section.

Section 9.10 - Unauthorized Opinions

The Local Section does not consent to the use of its name to back political candidates or any purpose other than the

objectives stated in Section 1.2. The Local Section shall not be held responsible for unauthorized opinions of its
members, no matter how or where expressed.

ARTICLE X
RECORDS AND REPORTS

Section 10.1 - Inspection Rights
Any member of the Local Section may:
(@) Inspect and copy the records of members' names and addresses and voting rights during usual business hours on

five days' prior written demand on the Local Section, stating the purpose for which the inspection rights are
requested, and

(b) Obtain from the Secretary of the Local Section, on written demand and on the tender of the Secretary's usual
charges for such a list, if any, a list of names and addresses of members who are entitled to vote for the election
of the Executive Committee, and their voting rights, as of the most recent record date for which that list has been
compiled, or as of a date specified by the member after the date of demand.
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Any inspection and copying under this section may be made in person or by an agent or attorney of the member and
the right of inspection includes the right to copy and make extracts.

Section 10.2 - Maintenance and Inspection of Articles and Bylaws
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ARTICLE XI

CONSTRUCTION AND DEFINITIONS

Unless the context requires otherwise, the general provisions, rules of construction, and definitions in the California
Nonprofit Corporation Law shall govern the construction of these bylaws. Without limiting the generality of the
above, the masculine gender includes the feminine and neuter, the singular number includes the plural, the plural
number includes the singular, and the term "person™ includes both the Local Section and a natural person.

Local Section = Corporation
Executive Committee = Board of Directors

ARTICLE XII
AMENDMENTS

Section 12.1 — Amendment by Members

New bylaws may be adopted or these bylaws may be amended or repealed by approval of the members or by written
assent of these persons.

Section 12.2 — Amendment b
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Section 14.2 — If AIChE is not viable
In the event that AIChE is not then in existence or is not then exempt under Section 501(c)(3) of the Internal
Revenue Code of 1954, as amended, or under such successor provision of the Code as may be in effect at such time,

the assets shall be conveyed to an organization dedicated to perpetuation of objectives similar to those of AIChE and
exempt by the Code as described above.

CERTIFICATE OF SECRETARY
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