INCOSE
BYLAWS

Article | - Purpose and Membership

Section 1. Purpose.

This corporation’s purpose shall be to foster the definition, understanding, and practice of world
class systems engineering in industry, academia, and government.

Section 2. Classes of Members.

This corporation shall have three types of membership: (1) Individual members, (2) Corporate
members, including all private and public for-profit and not-for-profit business entities,
governmental agencies, and academic institutions, and (3) Individual Corporate Associates.

(a) Voting Members. This corporation shall have one (1) class of voting members. These
members shall be deemed to be “members” within the meaning of Section 5056 (or any
successor section) of the California Nonprofit Corporation Law (the “California
Corporations Code”) and arereferred to in these bylaws as the “members.” The categories
of voting members shall be the following: (1) Regular individual members, (2) Senior
individual members, and (3) Lifetime individual members.

(b) Non-Voting Members. A non-voting class of membership shall be established for the
following non-voting membership categories: (1) Corporate members, (2) Individual
Corporate Associates, and (3) Student individual members.

Section 3. Selection.

All individuals, corporations, other business entities, governmental agencies, not-for-profit
organizations andacademic institutions who support the purpose of thiscorporation as set forth in
Section 1 above may become members of this corporation upon payment of the annual fees
established for members by the Board of Directors and the acceptance of the membership
application. Paid fees and an accepted application are required for all members, including new
members and previous memberswho have had a gap in membership. Eachmembershallremain a
member for so long as the applicable fees are paid and remain a member in good standing of this
corporation, including adhering to any defined code of conduct for members.



This corporation supports the principles of equality, equal opportunity and equal treatment under
the law. This corporationis open to all persons, withoutregard to race, creed, color, national origin,
age, sex, or status as a disabled or other veteran, or the presence of a disability.

Section 4. Membership Fees.

Any class of membership can be issued for no payment or for such payment as is determined by
the Board of Directors. This corporation may issue the whole or any part of its membership as
partly paid and subject to call for the remainder of the payment to be paid therefore. All
membership fees paid are non-refundable.

Section 5. Multiple and Fractional Memberships.

No person or entity may hold more than one membership. Likewise, no fractional or shared
memberships may be held.

Section 6. Transfer of Memberships.

Membershipinthis corporation, or any rights arising therefrom, are not transferable or assignable.

Section 7. Term and Termination of Membership.

Membershiptermistwelve (12) continuous months and the obligations to pay fees continues from
year to year. Unless terminated before the expiration date in accordance with this section, a
membershipwill expire ata timeframe determined by the sole discretion of the board, which shall
be communicatedtothe member afterthe renewal date unless the membership has been renewed
by payment of membership fees.

A member may resign membership at any time by notifying the Secretary or designee appointed by
the board of this corporation. Resignation, however, shall not relieve the resigning member from
any obligationfor chargesincurred, services or benefitsactually rendered, assessments or fees, or
arising from contract, or otherwise, and shall not diminish any right of this corporation to enforce
any such obligation against or obtain damages from such member. A member will not be liable for
fees if membership is resigned promptly upon receipt of an invoice for such dues.

The rights, powers and privileges of membershipinthis corporation (a) shallimmediatelyterminate
for a member upon the death or dissolution of the member or the member’s resignation from this
corporation, and (b) may not be sold, pledged, encumbered, assigned or otherwise transferred by

any member in any manner whatsoever.

The rights, powers and privileges of membership in this corporation shallimmediately terminate
with respect to a member upon a vote by a majority of the authorized directors of this corporation
to expel such member. Any member proposed to be terminated shall be entitled to written notice
specifying the grounds for such proposed termination, given at least thirty (30) days prior to the
meetingatwhich such terminationisto be voted upon, and shall be entitled to be heard orally orin
writing by the Board of Directors not less thanfive (5) days before the Board of Directors votes upon
the expulsion of such member.



Article |l — Meetings of Members

Section 1. Regular Meetings.

Regular meetings of members (or equivalent if called something other than Regular meeting, but
still duly called and notice in accordance with these Bylaws) shall be held annually at such date
and place as shall be designated by the Board of Directors for the purpose of electing or installing
directorsand fortransacting such other business as may properly come before the members. Such
elections or business may also be accomplished through electronic meetings or written or
electronic ballot per Section 12.

Section 2. Special Meetings.

Special meetings of members may be called by the Board or the President. In addition, special
meetings of members for any lawful purpose may be called by five percent (5%) or more of the
members. No business may be transacted at a special meeting unless the general nature of such
business was stated in the notice of the special meeting. Upon request in writing to the President
by any person or group authorized by these bylaws to call a special meeting, an Officer of this
corporation shall cause notice to be given to the members, in accordance with Section 5 of this
Articlell,thata meetingwill be held atthe time fixed by the Board, whichtime shall not be less than
thirty-five (35) nor more than ninety (90) days after the receipt of the request. This notice shall be
given within twenty (20) days after receipt of the request. Special meetings may be accomplished
through electronic means in accordance with Section 12 of these Bylaws.

Section 3.

Members not physically presentinperson at a meeting of members may participate in the meeting
by electronic means, be deemed present in person, and vote at the meeting.

Section 4.
“Electronic means” for transmission by or to the corporation includes:

(a) electronic mail address

(b) electronicremote connections, such as teleconference, video communication, or similar,

(c) posting on an electronic message board or network which the corporation has designated
for those communications, together with a separate notice to the recipient of the posting,
whichtransmission shall be validly delivered upon the later of the posting or delivery of the
separate notice thereof, or

(d) other means of electronic communication approved by the Board,

Records: Meetings held by electronic means must create records that are capable of retention,
retrieval, and review, and that may thereafter be rendered into clearly legible tangible form.
However, an electronic transmission by the corporation to an individual member is not authorized
unless, in addition to satisfying the requirements of this section, the transmission satisfies the
requirements applicable to consumer consent to electronic records as set forth in the Electronic
Signatures in Global and National Commerce Act (15 U.S.C. Sec. 7001(c)(1)).



Section 5.
A meeting of the members may be conducted, in whole or in part, by electronic means:

(a) if the corporation implements reasonable measures to provide members in person and
participating by electronic means a reasonable opportunity to participate in the meeting
and to vote on matters submitted to the members, including an opportunity to read or hear
the proceedings of the meeting substantially concurrently with those proceedings, and

(b) if any member votes or takes other action at the meeting by electronic means, a record of
that vote or action is maintained by the corporation.

Section 6. Place of Meeting.

The Board of Directors may designate any place as the place of meeting for any regular meeting. If
no designation is made or if a special meeting be otherwise called, the place of meeting shall be
the principal office of this corporation.

Section 7. Record Date.

The Board may fix, in advance, a date as the record date for the purpose of:

(a) determining the members entitled to notice of any meeting of members

(b) determining the members entitled to vote at a meeting of members

(c) determining the members entitled to cast written or electronic ballots

(d) determining the members entitled to exercise any rights in respect of any other lawful
action

Suchrecord date shall not be more than ninety (90) or less than ten (10) days before the date of the
meeting. A determination of members entitled to notice of a meeting of members, vote, cast
written or electronic ballot, or exercise anyrightsinrespect of any other lawful action shall apply to
any adjournment of the meeting unless the Board fixes a new record date for the adjourned
meeting.

Section 8. Notice of Meeting.

Whenever members are required or permitted to take any action at a meeting, a written notice of
the meeting shall be given not less than ten (10) nor more than ninety (90) days before the date of
the meeting to each member who, on the record date for the meeting, is entitled to vote thereat;
provided, however, thatif notice is given by mail, and the noticeis not mailed first-class, registered
or certified mail, that notice shall be given not less than twenty (20) days before the meeting. Such
notice shall state the place, date and time of the meeting and, the means of electronic
transmission by and to the corporation (Article Il, Section 4) or electronic video communication, if
any, by which members may participate in that meeting, and

(a) inthe case of a special meeting, the general nature of the business to be transacted, or
(b) inthe case of the regular meeting, those matterswhichthe Board, at the time of the mailing
of the notice, intends to present for action by the members. The notice of any meeting at



whichdirectorsare to be elected shall include the names of all those who are nominees at
the time the notice is sent to members.

If approval of the membersis sought concerning any of the following matters, the general nature of
the proposal must be stated in the notice of meeting or in any written waiver of notice:

a) The removal of a director or directors;

b) The filling of a vacancy on the Board of Directors;

c¢) Anamendment to the articles of incorporation;

d) The approval of a contractorother transaction betweenthis corporationand one or more of
its directors, or between this corporation and any domestic or foreign corporation, firm or
associate in which one or more of its directors have a material financial interest; or

(e) The voluntary dissolution of this corporation or the approval of a plan of distribution as part

of a voluntary dissolution of this corporation.

P

Notice of a meeting of members shall be given either personally, by electronic means, or by mail or
other means of written communication, addressed to the member at the address of such member
appearing on the books of this corporation or given by the member to this corporation for purpose
of notice. The corporation shall make reasonable efforts to post the notice on its general media
(e.g., website, social media, newsletter) in case any address is not given or fails.

When a meeting of membersis adjourned to another time or place, notice need not be given of the
adjourned meeting if the time and place thereof (or electronic means, if any, by which members
may participate) are announced at the meeting at which the adjournment is taken. If the
adjournment is for more than forty-five (45) days or if after the adjournment a new record date is
fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each member
of record entitled to vote at the meeting.

Section 9. Quorum and Adjournment.

Five (5) percent of the voting members but not less than one hundred (100) voting members of the
members entitled to vote for the election of directors, shall constitute a quorum at a meeting of
members. Only notices of matters may be placed before the membershipfora vote. In the absence
of a quorum, any meeting of members may be adjournedfrom time to time by the vote of a majority
of the votesrepresentedin person, but no other business may be transacted, except as provided by
law.

Section 10. Manner of Acting.

Each member shall be entitled to one (1) vote on each matter submitted to a vote of the members.
If a quorum is present, the affirmative vote of the majority of the voting power represented at the
meeting, entitledtovote, and voting on any matter shall be the act of the members, unless the vote
of a greater number is required by law or these bylaws.

The members present at a duly called or held meeting at which a quorum is present may continue
to transact business until adjournment notwithstanding the withdrawal of enough members to



leave less than a quorum, if any action taken (other than adjournment) is approved by at least a
majority of the voting power required to constitute a quorum.

Section 11. Voting by Proxies.

There will be no right to act by proxy.

Section 12. Voting by Written or Electronic Ballot.

Any action which may be taken at any regular or special meetings of members may be taken
without a meeting if this corporation distributes a written or electronic ballot to every member
entitled to vote on the matter. Such ballot shall set forth the proposed action, provide an
opportunity to specify approval or disapproval of any proposal, and provide thirty (30) days from the
notification of the ballot to return the ballot to this corporation.

Approval by written or electronic ballot shall be valid only when the number of votes cast by ballot
within the time period specified, or any extension thereof, equals or exceeds the quorum required
to be present at a meeting authorizing the action, and the number of approvals equals or exceeds
the number of votes that would be required to approve at a meeting at which the total number of
votes cast was the same as the number of votes cast by ballot.

Distribution and solicitation of ballots may be performed either personally, by electronic means, or
by mailor other means of written communication, addressedto the member at the address of such
member appearing on the books of this corporation or given by the member to this corporation for
purpose of notice. The corporation may also post the notice on its general media (e.g., website,
social media, newsletter) in case any address is not given or fails.

If any written ballot addressed toa member at the address of such member appearing on the books
of this corporation is returned to this corporation by the delivery service and marked as being
unable to be delivered, all future notices shall be deemed to have been duly given without further
delivery if the same shall be available for the member upon written demand of the member at the
principal office of this corporation for a period of one (1) year from the date of the giving of the
notice to all other members. An electronic ballot distributed by electronic transmission by the
corporation under this paragraph shall be valid only if it complies with Article I, Section 4.
Notwithstanding the foregoing, a ballot shall not be given by electronic transmission by the
corporation under this paragraph after either of the following:

(a) The corporationis unable to deliver two consecutive ballots to the member by that means;
(b) The inability to so deliver the ballots to the member becomes known to the Secretary or
other person responsible for the giving of the notice.

In any election of directors, any form of written ballot or electronic ballot in which the directors to
be voted upon are named therein as candidates and which is marked by a member “withhold” or
otherwise marked in a manner indicating that the authority to vote for the election of directors is
withheld, including not indicating any choice, shall not be registered or counted as a vote either for
or against the election of a director.



Allsuch solicitations of written or electronic ballots shallindicate the number of responses needed
to meet the quorum requirement and, with respect to ballots other than for the election of
directors, shall state the percentage of approvals necessary to pass the measure submitted. The
solicitation must specify the time by which the ballot must be received in order to be counted.

A written or electronic ballot cannot be revoked.

Section 13. Inspectors of Election.

In advance of any meeting of members, the Board may appoint inspectors of election to act at the
meeting and any adjournment thereof. If inspectors of election are not so appointed, or if any
person so appointed fails to appear or refuses to act, the chair of any meeting of members may,
and on the request of any member present shall appoint inspectors of election (or persons to
replace those who so fail orrefuse) atthe meeting. The number of inspectors shall be either one (1)
or three (3). If appointed at a meeting on the request of one (1) or more members present the
majority of members present shall determine whether one (1) or three (3) inspectors are to be
appointed.

The inspectors of election shall: determine the number of memberships outstanding and the voting
power of each, the number represented at the meeting and the existence of a quorum; receive
votes, ballots or consents; hear and determine all challenges and questions in any way arising in
connection with the right to vote; count and tabulate all votes or consents, determine when the
polls shall close; determine the result and do such acts as may be proper to conduct the election
or vote with fairness to all members.

The inspectors of election, if any, shall perform their duties impartially, in good faith, to the best of
their ability and as expeditiously as is practical. If there are three (3) inspectors of election, the

decision, actor certificate of amajority is effective inallrespects as the decision, act or certificate
of all.

Article lll - Board of Directors

Section 1. General Powers.

Subject to the applicable provisions of the California Corporations Code and any limitation in the
articles and bylaws of this corporation, the activities and affairs of this corporation shall be
conducted, and all corporate powers shall be exercised by or under the direction of the Board. The
Board may delegate the management of the activities of this corporation to any person or persons,
management company, or committee however composed, provided that the activities and affairs
of this corporation shall be managed and all corporate powers shall be exercised under the
ultimate direction of the Board.

Section 2. Number and Classes of Directors.

The authorized number of directors of this corporation shall not be less than seven (7) nor more
than twenty (20). The exact number of directors may be fixed within the limits specified in this
Section 2 by a bylaw duly adopted by the members or by resolution of the Board of Directors.



The classes of directors shall be the Officers and At-Large positions. At-Large director positions
may be either elected or appointed. The Officer positions shall be President, President-Elect,
Treasurer, and Secretary. A majority of the At-Large Directors must be elected.

Section 3. Selection.

Directors of this corporation shall be members of the corporation.

The Officers and At-Large Directors shall be elected by written or electronic ballot or in any other
manner authorized by law. Each member eligible to vote shall cast the number of votes held,
without the right to cumulate votes, for each Officer position and At-Large Director position to be
filled. In any election by members, the candidates receiving the highest number of votes are
elected.

By resolution, the Board of Directors shall authorize a nomination and selection procedure which
includes a reasonable means for members to hominate persons for election as directors, a
reasonable opportunity for a nominee to communicate to the members the nominee’s
qualifications and the reasons for the nominee’s candidacy, a reasonable opportunity for all
nominees to solicit votes, and a reasonable opportunity for all members to choose among the
nominees.

In any event, two (2) percent or more of the members may nominate a person for election as an
Officeror At-Large Director, if they have delivered a signed petition to an Officer of this corporation
within eleven (11) months preceding the next time directors will be elected.

Section 4. Term.

Each director shallhold office as statedin Table 2 until the expiration of the term for which elected
and until a successor has been elected and installed, except as otherwise provided by these
bylaws.

Table 2

Board of Directors Terms of Office

Officers 2 Years

At-Large Directors 3 Years

Section 5. Regular Meetings.

The Board of Directors may fix by resolution the time and place for the holding of regular meetings
of the Board without other notice than such resolution. Notice of any change in the time or place of
regular meetings shall be given to all of the directors in the same manner as notice for special
meetings of the Board of Directors.



Section 6. Special Meetings.

Special meetings of the Board of Directors for any purpose or purposes may be called by the
President, President-Elect, Secretary, or any two (2) directors.

Section 7. Notice.

Special meetings of the Board of Directors shall be held upon at least two (2) days’ notice so long
as a quorum is reached according to Article lll, Section 8. The business to be transacted at the
meeting need not be specifiedin the notice of such meeting, unless specifically required by law or
by these bylaws.

Section 8. Quorum and Adjournment.

A majority of the number of directors authorized by these bylaws shall constitute a quorum for the
transaction of business at any meeting of the Board. A majority of the directors present, whether or
not a quorum is present, may adjourn the meeting for twenty-four (24) hours or less without further
notice. If the meetingisadjourned for more than twenty-four (24) hours, notice of any adjournment
to another time or place shall be given prior to the time of the adjourned meeting to the directors
who were not present at the time of the adjournment.

Section 9. Manner of Acting.

The act of a majority of the directors present at a meeting duly held at which a quorum is present
shall be the act of the Board of Directors, unless the act of a different number is authorized by law,
the articles of incorporation or these bylaws. A meeting at which a quorum is initially present may
continue to transact business notwithstanding the withdrawal of directors, if any action takenis
approved by at least a majority of the required quorum for such meeting.

Members of the Board of Directors may participate in a meeting through use of electronic means.
Participation in a meeting in such a manner constitutes presence in person at such meeting.

Section 10. Action Without a Meeting of the Board.

Any action required or permitted to be taken by the Board of Directors may be taken without a
meeting if all members of the Board individually or collectively consent in writing or electronic
communication to such action. Such consent or consents shall be filed with the minutes of the
proceedings of the Board. Such action by consent shall have the same force and effectas a
unanimous vote of such directors.

Section 11. Directors’ Duty of Care.

A director shall perform the duties of a director, including duties as a member of any committee of
the Board upon which the director may serve, in good faith, in a manner such director believes to
be in the best interests of this corporation and with such care, including reasonable inquiry, as an
ordinarily prudent person in a like position would use under similar circumstances.



In performingthe duties of a director, the director shall be entitled to rely on information, opinions,
reports or statements, including financial statements and other financial data, in each case
prepared or presented by:

(a) one or more Officers or members or employees of this corporation whom the director
believes to be reliable and competent in the matters presented;

(b) counsel, independent accountants or other persons as to matters which the director
believes to be within such person’s professional or expert competence; or

(c) acommittee of the Board upon which the director does not serve, as to matters within its
designated authority, which committee the director believes to merit confidence, so long
as, in any such case, the director actsin good faith, after reasonable inquiry when the need
thereforeisindicated by the circumstances and without knowledge that would cause such
reliance to be unwarranted.

Section 12. Directors’ Duty of Loyalty.

Subjecttobeing able to comply with Section 7233(a)(3) of the California Corporations Code or any
successor section thereto, no contract or other transaction between this corporation and one or
more of its directors, or between this corporation and any domestic or foreign corporation, firm or
association in which one or more of this corporation’s directors has a material financial interest
shall be authorized, approved or ratified by the Board or a committee of the Board unless the
materialfactsastothe transactionand asto the director’s or directors’ interest are fully disclosed
or known to the Board or committee, the Board or committee of the Board authorizes, approves or
ratifiesthe contract orthe transactioningood faith by avote sufficient without counting the vote of
the interested director or directors and the contract or the transaction is just and reasonable as to
thiscorporation atthe timeitisauthorized, approved or ratified. Within the meaning of this section,
a “materialfinancialinterest” doesnotinclude a common directorship. A director is not interested
within the meaning of this section in a resolution fixing the compensation of another director as a
director, Officer or employee of this corporation, notwithstanding the fact that the first directoris
also receiving compensation from this corporation.

Subjecttobeing able to comply with Section 7233(b)(2) of the California Corporations Code or any
successor section thereto, no contract or other transaction between this corporation and any
corporation, business corporation or associationinwhich one or more directors are directors, shall
be authorized, approved or ratified by the Board or a committee of the Board unless the material
facts as to the transaction and as to the director’s or directors’ common directorships are fully
disclosed and known to the Board or committee of the Board, and the Board or committee of the
Board authorizes, approves or ratifies the transaction in good faith by a vote sufficient without
counting the vote of the common director or directors.

Interested directors may be counted in determining the presence of a quorum at a meeting of the
Board which authorizes, approves or ratifies a transaction pursuant to this section.

Section 13. Removal and Filling Vacancies.

The Board may declare vacant the office of a director who has:



(a) been declared of unsound mind by a final order of a court, or convicted of a felony, or, with
regard to assets held in charitable trust, has been found by a final order or judgment of any
court to have breached any duty arising under Section 7238 of the California Corporations
Code or any successor section thereto.

(b) failedto attend two (2) meetings within a 12-month time period, including both regular and
special meetings.

(c) been determined by a majority of the Board of Directors to have failed to perform
responsibilities as detailed in the applicable position description on a regular basis.

Any or all directors may be removed by the members, if deemed to have failed to meet the
responsibilities of the position per the applicable position description. Such removal shall be
approved by at leastfive (5) percent but not less than one hundred (100) of the members entitled to
vote.

No reduction of the authorized number of directors shall have the effect of removing any director
prior to the expiration of such director’s term of office.

Anyvacancy occurringon the Board of Directors of an At-large Director or of an Officer, including a
vacancy created by reason of the removal of a director, as well as any directorship to be filled by
reason of an increase in the number of directors shall be filled by approval of the Board or, if the
number of directors then in office is less than a quorum, by (1) the unanimous written consent of
the directors then in office, (2) the affirmative vote of a majority of the directors then in office at a
duly held meeting, or (3) a sole remainingdirector. The members may elect adirector at any time to
fillanyvacancy notfilled by the directors. A director electedtofill a vacancy shall hold office during
the unexpired term of his/her predecessor in office and until his/her successor is elected. A
vacancy on the Board of Directors of an appointed director shall be filled in the same mannerin
which said directoris appointed. If the appointing authority fails to fill said vacancy within a period
of 30 (thirty) days of its declaration, the Board of Directors may fill the vacancy by appointing a
Director to serve until the appointing authority fills the vacancy or until the expiration of the term,
whichever occurs first.

Section 14. Compensation.

Directors and members of committees may receive such compensation, if any, for their services
and such reimbursement of expenses as may be determined by resolution of the majority of the
authorized Board of Directors to be just and reasonable or as may be approved by the members.

Section 15. No Interest in Assets.

During the life of this corporation, no director shall possess any property right in or to the property
of this corporation. In the event this corporation owns or holds any property upon its dissolution
and winding up; after paying or adequately providing for its debts and obligations, the directors
shall dispose of the remaining property in accordance with the provisions of the articles of
incorporation and the California Corporations Code.

INCOSE shall use its funds only to accomplish the objectives and purposes specified in these
bylaws and no part of its funds shall inure to or be distributed to the members of INCOSE. On
dissolution of INCOSE, the net assets remaining after payment of all debts shall revertto a



nonprofit corporation within 90 days of dissolution, to be used for educational purposes under
Section 501 (c) (3) of the U.S. Internal Revenue Code as it now exists or as may be amended. This
clause supersedes any previous clause regarding dissolution of INCOSE.

Section 16. Resignation.

Any director may resign effective upon giving written notice to the President, the Secretary, or the
Board of Directors of this corporation, unless the notice specifiesa later time for the effectiveness
of such resignation. If the resignation is effective at a future time, a successor may be elected to
take office when the resignation becomes effective.

Article IV — Officers

Section 1. Officers.

Officers of this corporation are directors in accordance with Article Ill. The Officers of this
corporation shall be a President, a Secretary, a Treasurer, a President-Elect, and at the option of
the Board of Directors, a chair. The President, President-Elect, Secretary and Treasurer must be
different persons.

Section 2. Selection and Term of Office.

The Officers of this corporation shall be electedinaccordance with Article lll of these bylaws, and if
there is a chair, in accordance with Section 6 of this Article.

Section 3. Removal.

See Article lll of these bylaws and Section 6 of this Article.

Section 4. Resignation.

Any Officer may resign at any time upon written notice to this corporation without prejudice to the
rights, if any, of this corporation under any contract to which the Officer is a party.

Section 5. Vacancies.

A vacancy in any office because of death, resignation, removal, disqualification or otherwise may
be filled by the Board of Directors by an appointment to complete the remainder of the term that
has been vacated.

Section 6. President.

The President shall be the Board Chair and preside at all meetings of the Board of Directors of this
corporation. Subject to such powers and duties, if any, as may be prescribed by these bylaws or
the Board of Directors for the Board Chair, the President shall, serve as chair of the Executive
Committee and serve as an ex officio member of all ‘Committees of Directors’. He/she shall have
all of the powers and shall perform all of the duties which are ordinarily inherent in the office of the
President, and he/she shall have such further powers and shall perform such further duties as may
be prescribed for him/her by the Board of Directors.



Section 7. Treasurer.

The Treasurer shall serve as the chair of the budget planning committee and ensure a full and
complete record is kept of all receipts, disbursements, assets, and liabilities of the corporation.
The Treasurer shall ensure that the financial records of the corporation are audited annually by a
competent firm using generally accepted accounting principles and standards consistent with
applicable laws. He/she shall have all of the powers and shall perform all of the duties incident to
the office of Treasurer, and he/she shall have such further powers and shall perform such further
duties as may be prescribed for him/her by the Board of Directors.

Section 8. Secretary.

The Secretary shall keep or cause to be kept a book of minutes of all proceedings of the members
and the Board of Directors, with the time and place of holding, whether regular or special, and if
special how authorized, the notice thereof given, the names of those present at Directors’
meetings, and the number of members present or represented at meetings of members. The
Secretary shall keep or cause to be kept a record of members or a duplicate record of members
showing the names of the members and their contact information.

The Secretary or, if he/she is absent or unable or refuses to act, any other Officer of this
corporation, shall give or cause to be given notice of all the meetings of the members, the Board of
Directorsand committees of the Boardrequired by the bylaws or by statute to be given, and he/she
shall keep the seal of this corporation, if any, in safe custody. He/she shall have all of the powers
and perform all of the duties incident to the office of Secretary, and he/she shall have such further
powers and shall perform such further duties as may be prescribed for him/her by the Board of
Directors.

Section 9. President-Elect.

The President-Elect shall assist the President. The President-Elect shall perform all the duties of
the President when the President is absent or disabled or has refused to act. When so acting, the
President-Elect shall have all the powers of and be subject to all the restrictions upon the
President. The President-Elect shall succeed to the position of the President upon completion of
his/her term of office or if the President resigns. The President-Elect shall have such other powers
and perform such other duties as may be prescribed for him/her by the Board of Directors.

Article V - Committees, Chapters, and Executive Director

Section 1. Committees of Directors.

The Board of Directors may, by resolution adopted by a majority of the number of directors thenin
office, provided that a quorum is present, create one or more committees, each consisting of two
(2) or more directors, to serve at the pleasure of the Board. Appointmentsto such committeesshall
be by a majority vote of the directorsthenin office. The Board of Directors may appoint one or more
directors as alternate members of any committee, who may replace any absent member at any
meeting of the committee. Any such committee, to the extent provided in the resolution of the
Board, shall have all the authority of the Board, except with respect to:



(a) The approval of any action for which the California Corporations Code also requires
approval of the members;

(b) the filling of vacancies on the Board or on any committee which has the authority of the
Board;

(c) the fixing of compensation of the directors for serving on the Board or on any committee;

(d) the amendmentorrepeal of any resolution of the Board which by its express terms is not so
amendable or repealable;

(a) the appointment of committees of the Board or the members thereof;

(b) the expenditure of corporate funds to support a nominee for Director after there are more
people nominated for Director than can be elected; or

(c) with respect to assets held in charitable trust, the approval of any self-dealing transaction
as defined by Section 5233 of the California Corporations Code or any successor section
thereto, except as provided by law.

Section 2. Rules.

Sections 5 to 16 of Article Il of these bylaws shall also apply, with necessary changes in point of
detail, to committees exercising the authority of the Board of Directors, if any, and to actions by
such committees, except that:

(a) the first sentence of Section 8 of Article lll shall not apply, and a quorum of the committee
shall be a majority of the authorized number of members of the committee and except that

(b) special meetings of a committee may be called by any two members of the committee,
unless otherwise provided by these bylaws or by the resolution of the Board of Directors
designating such committees. For such purpose, referencesto “the Board” or “the Board of
Directors” shall be deemed to refer to each such committee and references to “directors”
or “members of the board” shall be deemed to refer to members of the committee.

Section 3. Committees.

(a) Executive Committee: There shall be a standing Executive Committee. The Executive
Committee shallinclude the elected officers asvotingmembers and the executive director
as a non-voting member.

(b) A Corporate Advisory Board shall exist to represent the Systems Engineering needs of
Corporate members of INCOSE. Each Corporate membership shall be assigned a seat on
the Corporate Advisory Board upon payment of a one-time Corporate Advisory Board
initiation fee and annual Corporate Advisory Board membership fee thereafter as
determined by the Board of Directors.

(c) Other committees not having and exercising the authority of the Board of Directors in the
management of this corporation may be designated by a resolution adopted by a majority of
the authorized directors. Except as otherwise provided in such resolution, members of
each such committee shall be members of this corporation. Each such committee may
adopt rules for its own governance not inconsistent with the rules set forth by the Board of
Directors in the resolution designating the committee.



Section 4. Chapters.

The Board may, by resolution adopted by a majority of the authorized directors, authorize chapters
and those chapters shall operate in accordance with policies and procedures promulgated by the
Board. The Board may authorize an external entity to serve as a chapter under a written agreement
that includes the terms and conditions for the association as a chapter of this corporation. Such
agreements shall be reviewed every three (3) years. For an external entity, if there are local laws
and regulations that drive differences in the bylaws of that entity, the necessary differences shall
take precedence over the INCOSE bylaws.

A chapter shall immediately dissolve upon a vote by a majority of the authorized directors of this
corporationto dissolve such chapter. Unless prohibited by national law, the chapter shall return all
funds to this corporation within thirty (30) days of receipt of written notice of dissolution.

Any chapter proposed to be terminated shall be entitledto written notice specifying the grounds for
such proposed termination, given at least thirty (30) days prior to the meeting at which such
terminationistobe voted upon, and shall be entitled to be heard orally or in writing by the Board of
Directors not less than five (5) days before the Board of Directors votes upon the dissolution of
such chapter.

Section 5. Executive Director.

An Executive Director, if there shall be such a person, shall be employed by the Board and shall
have general management and direction of the business and affairs of this corporation. He/she
shall have all the powers and perform all of the duties specified in a written contract signed by the
President and approved by a majority of the authorized directors, and such other duties as from
time to time may be assigned by the Board or as prescribed by law or these Bylaws.

In addition to the specific powers and duties, the Executive Director employment agreement
should include specifics onthe length of the contract and the mechanism for performance review.

Article VI -Miscellaneous

Section 1. Contracts.

The Board of Directors may authorize any Officer, Director, or employee to be an agent or agents of
this corporation, in addition to the Officers so authorized by these bylaws, to enter any contract or
execute and deliver any instrument in the name of and on behalf of this corporation, and such
authority may be general or confined to specific instances.

Section 2. Insurance.

To the fullest extent permitted by law, the Corporation shall have the power to purchase and
maintain insurance on behalf of any person who is or was a Director, Officer, employee, or
volunteer of the Corporation, or who is or was serving at the request of the Corporation in any such
capacity for another nonprofit organization, against any liability asserted against such person and
incurred in such capacity, whether or not the Corporation would have the power to indemnify the
individual against such liability under applicable law.



Section 3. Audits.

A reputable firm of certified public accountants shall be engaged to audit annually the
association’s books of account and other pertinent financial and membership records within six
months of the fiscal year end and submit their report in writing to the Board of Directors.

Section 4. Donations.

The President of this corporation or his/her designee is authorized to accept donations which
support the purposes of this corporation as set forth in the articles of incorporation of this
corporation whether such donation is for one or more specific projects or objectives oris for the
general support of this corporation’s programs.

Article VIl - Books and Records

This corporation shall maintain controlled, approved versions of its articles and bylaws as
amended to date, which shall be open to inspection by members.

This corporation shall keep adequate and correct books and records of account and shall also
keep minutes of the proceedings of its members, Board of Directors and committees of the Board
and shall also keep a record of the names and contactinformation of the membersentitledto vote.
Minutes shall be keptin written form (physical or electronic). Other books and records shall be kept
either in written form or in any other form capable of being converted into written form.

All other books and records of this corporation may be inspected by any member, or his/her agent

or attorney for any proper purpose at any reasonable time. Anyright of inspection includes the right
to copy and make extracts and extendsto the records of each subsidiary of this corporation, if any.

Article VIIl - Annual and Other Reports

Section 1. Annual Report.

The Board of Directors shall cause to be prepared annually and made available to the members
and directors, withinone hundred eighty (180) days after the close of this corporation’s fiscal year,
a report to contain a performance and financial overview to include each of the following, if any:

(a) Any “covered transaction” (excluding compensation of Officers and Directors) during the
previousfiscalyearinvolving more than one hundred thousand dollars ($100,000), or which
was one of a number of “coveredtransactions” in which the same “interested person” had
a direct or indirect material financial interest, and which transactions in the aggregate
involved more than one hundred thousand dollars ($100,000); and Note: For purposes of
this section, a “covered transaction” with an “interested person” means a transactionin
whichthis corporation was a party, and in which either of the following persons had a direct
or indirect material financial interest: any director or Officer of this corporation; or any
holder of more than ten percent (10%) of the voting power of this corporation. A common
directorship is not a material financial interest within the meaning of this section. The
description of such “covered transaction” should include the names of the “interested



persons” involved in such transaction, stating such person’s relationship to this
corporation, the nature of such person’s interestinthe transaction and, where practicable,
the amount of such interest; provided, thatin the case of a transactionwith a partnership of
which such person is a partner, only the interest of the partnership need be stated.

(b) Any indemnification or advance aggregating more than twenty thousand dollars ($20,000)
paid during the fiscal year to any Officer or director of this corporation pursuant to Section
7237 or any successor section of the California Corporations Code providing for the
indemnification of Officersanddirectors; provided that no such report need be made in the
case of indemnification approved by the members. The amount and circumstances of such
indemnification should be stated.

(c) Abalance sheet as of the end of such fiscal year and an income statement and statement
of changes in financial position for such fiscal year;

The report required by this section shall be accompanied by any report thereon of independent
accountants, or, if there is no such report, the certificate of an authorized Officer of this
corporation that such statements were prepared without audit from the books and records of this
corporation.

This corporation shall notify each member annually of the member’s right to receive the annual
report prepared pursuant to this section and send the report to those members who request it.

Section 2. Legal Information.

Pursuant to Sections 1502, 1505, 1700,1701, and 1702 or any successor sections of the California
Corporations Code, this corporation shall retain an Agent of Service of Process, and the
corporation shall direct the Agent for Service to immediately contact the Secretary or designee
whenlegal documents are received from a court. The Secretary or designee, with the advice of the
Executive Committee, shall direct the Agent of Service to forward the documents to legal counsel
and others as appropriate within 72 hours of receiving notice from the Agent of Process.

Article IX-=Indemnification

This corporation shall, to the maximum extent permitted by the California Corporations Code,
indemnify each of its present and former directors, Officers, Chapter Officers, employees or other
agents (hereinafter collectively referred to as “Agents”) against expenses, judgments, fines,
settlements and other amounts actually and reasonably incurred in connection with any
proceeding or any threatened proceeding arising by reason of the fact that any such personis or
was an Agent of this corporation.

In the event that entitlement to indemnification is required by law to be based upon a
determination by the Board of Directors or the members that the Agent has met the standards of
conduct prescribed by law, the Agent may select which body shall, or that both bodies shall, make
such determination, and such body shall meet and shall reach a determination on the issue within
areasonable period of time afterrequest for such body to meetis received by the corporation from
the Agent.



Expenses incurred in defending any proceeding may be advanced by this corporation prior to the
final disposition of the proceeding upon 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 by this article.

The Board of Directors shall authorize this corporation to purchase and maintain insurance on
behalf of any Agent against any liability asserted against or incurred by such person in such
capacity or arising out of the person’s status as such, whether this corporation would have the
power to indemnify such person against such liability.

Article X — Limitation of Liability of Volunteer Directors and
Officers

Except as providedin Section 7233 (“TransactionInvolving Directors”) or 7236 (“Directors’ Liability
for Distribution, Loans and Guaranties”) of the California Corporations Code, there is no monetary
liability on the part of, and no cause of action for damages shall arise against, any volunteer
director or volunteer Executive Committee Officer of this corporation based upon any alleged
failure to discharge the person’s duties as a director or Officer if the duties are performedin a
manner that meets all of the following criteria:

(a) the duties are performed in good faith;

(b) the duties are performed in a manner such director or Officer believes to be in the best
interests of this corporation; and

(c) the duties are performed with such care, including reasonable inquiry, as an ordinarily
prudent person in a like position would use under similar circumstances.

For purposes of this section, “volunteer” means the rendering of services without compensation,
“compensation” means remuneration whether by way of salary, fee, or other consideration for
services rendered (the payment of per diem, mileage, or other reimbursement expenses to a
director or Executive Committee Officer does not affect that person’s status as a volunteer for
purposes of this section), and “Executive Committee Officer” means the President, President-
Elect, Secretary or Treasurer of the corporation who assists in establishing the policy of the
corporation.

Article Xl - Corporate Loans, Guarantees and Advances

Except as provided by Section 7235 or successor sections of the California Corporations Code, this
corporation shall not make any loan of money or property to or guarantee the obligation of:

(a) any director or Officer of this corporation; or
(b) any person upon the security of memberships of this corporation, unless said loan
guarantee is otherwise adequately secured.



Article Xll - Amendments to Bylaws

New bylaws may be adopted, or these bylaws may be amended or repealed, by the approval of a
majority of the authorized Board of Directors or by the approval of the members; provided,
however, that no amendment on the following matters may be adopted except by approval of the
members of this corporation:

an amendment to Section 2 of Article Ill changing the maximum or minimum number of
directors of this corporation;

an amendment increasing the term of any director as provided by Section 4 of Article lll;
an amendmentincreasingthe quorum at a meeting of members established by Section 9 of
Article Il;

materially and adversely affect the rights of members as to voting, dissolution, redemption
or transfer;

authorize a new class of membership;

an amendment to Section 3 of Article lll that changes the maximum, minimum, or exact
number of directors who are appointed rather than elected or that changes the method of
appointment of such directors; or

an amendment increasing the quorum at a special regional meeting of members
established by Section 14 of Article Il.



