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International Society for
Maxillofacial Rehabilitation

Preamble to the ISMR Constitution

In the late 1980s, it was realized that maxillofacial rehabilitation needed to have an international body to represent its interests. In April of 1994, Dr
John Beumer hosted an international conference on maxillofacial prosthetics in Palm Springs, California, United States. Following this conference,
under leadership from Dr John Beumer, UCLA, Los Angeles, Dr Salvatore Esposito, Cleveland Clinic, Cleveland and Dr lan Zlotolow, Sloan Kettering
Cancer Center, New York, the International Congress of Maxillofacial Prosthetics was established and incorporated in California in October 1996. As
the organization developed, it was understood that professional groups other than prosthodontists contributing to head and neck related care
wished to participate in the organization. In recognizing this and the need to create an international organization that brought a diversity of
professional groups together, the organization was renamed the International Society for Maxillofacial Rehabilitation (ISMR) on January 7" 2002.
In 2008 it was decided that the ISMR needed to be completely restructured to reflect and embrace the interdisciplinary nature of head and neck
related care. The restructuring also needed to address development of a future oriented organization that actively engaged involvement of the
best young minds for the future in the operation of the ISMR.

The ISMR holds interest in maxillofacial reconstruction and rehabilitation. This interest is not restrictive and relates, in broad fashion, to head and
neck care, teaching and research. The ISMR Membership is drawn from the international clinical and research community that has an interest in
head and neck related care. The mission of the ISMR is to advance maxillofacial rehabilitation throughout the world. The fundamental purpose of
this mission is to improve reconstructive and rehabilitative maxillofacial care with the aim of improving quality of life of individuals needing care.
The ISMR delivers this mission through bringing support to professionals involved in care, teaching and research. The ISMR is structured to be a
fully interdisciplinary organization that recognizes the importance of diverse clinical and research disciplines embracing interdependency in their
respective roles. The ISMR is an inclusive organization that places particular value on mutual respect of diverse disciplines in delivering excellence
in care and research.

The Constitution provides members with a summary of the core issues of importance in the Bylaws. The Bylaws together with the other constated
documents provide governance for the ISMR to pursue its goals. This provides the membership with a mechanism to entrust the ISMR to the
elected Executive and Councilors (together forming the Board) of the ISMR. The Bylaws allows the ISMR to respond to change but equally affords
the membership with a voice in the organization. The Bylaws provide detail on the manner in which the ISMR is to be operated. The Rules of Order
are concerned with details of the operation of the ISMR. The terms of reference provide guidance to committees and appointees.

Changes to the By-laws and Rules of Order can only be made through a vote by the constituent members. Changes to the Constitution follows
amendments to the Bylaws. Changes to the Terms of Reference can be made by the Board.

Constituent Members retain ultimate control of the ISMR. Constituent Members are the voting members. Constituent Members are assured, by
the Bylaws, of having Biennial Constituent Meetings at which reports will be presented from the Board, the auditor and the Treasurer. In addition,
at those meetings, Constituent Members will confirm election of the Executive Officers and Councilors, if necessary amend the Constitution, By-
laws and Rules of Order.

As a final note, the 2010 revision of the ISMR Constitution has, as its foundation, the Constitution of the International College of Prosthodontists
(ICP). The ISMR is grateful to the ICP for allowing the ISMR to base development of its constitution on that of the ICP.

John Wolfaardt

Written May 2010
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Constitution

Article 1.
1.1 Name

The name of the society is the INTERNATIONAL SOCIETY FOR
MAXILLOFACIAL REHABILITATION, hereafter referred to as the ISMR.

Name of the Organization

Article 2. Mission of the Organization

2.1 Mission
The mission of the ISMR is to advance and promote the science of
maxillofacial rehabilitation throughout the world.

2.3 Carrying Out the Mission
1. TheISMR mission will be carried out internationally by:

2 Being an internationally inclusive organization

3 Ensuring interdisciplinary participation in the ISMR
4.  Promoting advancement clinical care
5

Advancing knowledge through discovery, synthesis, application
and translation

o

Providing professional development opportunities

7. Outreach through care patients and education and training of
professional

8.  Supporting charitable patient services

2.4 Goals
1.  Encourage all clinical disciplines and scientists with an interest
in maxillofacial rehabilitation to join and contribute to the ISMR
2.  To articulate internationally that the ISMR is an inclusive
organization
3.  To be particularly sensitive to supporting parts of the world
where maxillofacial rehabilitation needs to be developed. To
this end to provide outreach programs to educate and train:
. clinical professionals to provide maxillofacial
rehabilitation care
. scientists with an interest in discovery in the field of
maxillofacial rehabilitation
4.  Work through the structure of the ISMR to develop resources
for advancing and improving maxillofacial rehabilitation care
through establishing guidelines for:
. standards of care
. education and training
5.  To provide a biennial international conference for Members.

The biennial international conference will be held in different
venues around the world.
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6. Provide, where possible, other professional development
opportunities for the ISMR membership.

7.  To support scholarly activity on maxillofacial rehabilitation as
being inclusive by recognizing discovery, synthesis, application
and translation as all having value in advancing the field.

8.  Provide active communication with the ISMR membership:

. Produce an annual newsletter that updates the ISMR
membership.

. Maintain a current and active web site for the
membership. The website shall also provide information for
the public as well as for professionals who are not members
of the ISMR.

Article3. Membership
3.1 Categories of Membership
The ISMR shall have the following categories of membership:

= Constituent Members
= Life Members
= QOrganizational Members

= Honorary Members

3.2 Constituent Members

Constituent Members of the ISMR shall be those individuals who
have completed a professional qualification in medicine, dentistry,
rehabilitation medicine or allied healthcare professions with
relationship to maxillofacial rehabilitation. Scientists with a
demonstrated interest related to maxillofacial rehabilitation will also
be eligible to be considered for membership.

3.3 Life Members

Life Members of the ISMR shall be those Constituent Members who
apply for Life Membership, or are proposed by the Board of
Councilors, and who have:

= held memberships in the ISMR for at least ten consecutive years
immediately prior to applying or being proposed and have
attained the age of 65

= because of iliness, retired from active participation in work

related to maxillofacial prosthetics

Life Members may not vote in ISMR business or elections and may
not hold elective office.

3.4 Organizational Members

Organizational Members are organizations devoted to the field of
maxillofacial rehabilitation. Organizational Members may not vote in
ISMR business or elections and may not hold elective office.
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Honorary Members

Honorary Membership may be granted by the Board of Councilors to
an individual who has made an outstanding contribution to the field
of maxillofacial rehabilitation. Honorary members may not vote in
ISMR business or elections and may not hold elective office.

Article 4. Officers

4.1 Officers
The officers of the ISMR shall be the President, Vice President,
Secretary, and the Treasurer.

4.2 Election and Terms of Office
The procedures for election and the terms of office of the officers
shall be as provided for in the Bylaws.

Article 5. Meetings

5.1 Constituent Meetings

A Constituent Meeting shall be held at least once within every
second calendar year and shall be known as the Biennial Constituent
Meeting. The agenda of this meeting shall provide for the election of
officers, the presentation of reports and the conducting of the
business of the ISMR as provided for in the Bylaws.

5.2 Meetings.
Meetings may be held as provided for in the Bylaws.
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Article 6. Amendments and Dissolution

6.1 Amendments

6.1.1 At Meetings

The Bylaws may be amended by a majority vote of Constituent
Members present and voting at a duly called constituent meeting
provided that notice of intent to amend the Bylaws provided notice
was given to constituent members at least 60 days before the
meeting. The notice must include the proposed amendment.

6.1.2 By Mail

This Constitution may also be amended by majority vote of
Constituent Members voting by mail. No less than 45 days, and no
more than 90 days, from the date of mailing to the Constituent
Members shall be allowed for the return of ballots.

6.2 Dissolution

6.2.1 At Meetings

The ISMR may be dissolved on the authority of a majority vote of its
Constituent Members voting at a constituent meeting duly called as
required by the By-laws, complete with a notice of intent to dissolve
the ISMR.

6.2.2 By Mail

The ISMR may also be dissolved on the authority of a mail vote by a
majority vote of Constituent Members voting by mail. No less than

60 days, and no more than 90 days, from the date of mailing to the
Constituent Members shall be allowed for the return of ballots.
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Articles of Bylaws of the International Society of
Maxillofacial Rehabilitation

THE INTERNATIONAL SOCIETY FOR MAXILLOFACIAL REHABILITATION
(the "Corporation") adopted these "BYLAWS OF THE
INTERNATIONAL SOCIETY FOR MAXILLOFACIAL REHABILITATION"
(these "Bylaws") by action of the Board of Councilors of the
Corporation on the date noted on the Certificate of Secretary
attached to these Bylaws. The Corporation is subject to the
Nonprofit Public Benefit Corporation Law of the State of California
(Sections 5 110 et seq. of the Corporations Code of the State of
California) (the "Nonprofit Public Benefit Corporation Law").

Article |

NAME

Section 1. NAME. The name of the Corporation shall be "THE
INTERNATIONAL SOCIETY FOR MAXILLOFACIAL REHABILITATION"
(ISMR).

Article Il

OFFICES

Section 1. PRINCIPAL EXECUTIVE OFFICE. The principal office for the
transaction of the business of the Corporation (the "Central Office")
is fixed and located at 303 W. Madison St. Ste. 2650 Chicago, IL
60606. The Board of Councilors may change the Principal Executive
Office from one location to another. Any change in the location of
the Principal Executive Office shall be by action of the Board of
Councilors and either noted by the Secretary on these Bylaws
opposite this Section or by means of an amendment to this Section
that states the new location of the Principal Executive Office.

Section 2. OTHER OFFICES. The Board of Councilors may at any time
establish branch or subordinate offices at any place or places where
the Corporation is qualified to do business.

Article Il

OBJECTIVES, PURPOSES, AND POWERS

Section 1. OBJECTIVES. The raison d’étre of the Corporation shall be:

a. Nonprofit Public Benefit Corporation / General Purposes.
The Corporation is a nonprofit public benefit corporation
and is not organized for the private gain of any person; The
Corporation was organized and exists for charitable,
scientific, educational, purposes under the Nonprofit Public

Specific Purpose. The specific purpose of the Corporation is
to advance and promote the science of maxillofacial
rehabilitation throughout the world. The Board of
Councilors is authorized to undertake such projects,
programs, and activities which fall within the specific
purpose of this Corporation. The Board of Councilors may
keep members informed of such projects, programs and
activities in a Constitution to be adopted by this Board.
Should a Constitution be adopted, this Board may by
majority vote revise the Constitution.

Section 501(c)(3) Charitable Organization. The Corporation
has been organized and shall be operated exclusively for
charitable, scientific, educational, and purposes within the
meaning of Section 501(c)(3) of the Internal Revenue Code
of 1986, as amended (or the corresponding provision of any
future internal revenue law of the United States of
America).

Prohibited Activities. Notwithstanding any other provision
of this ARTICLE IlI, the Corporation shall not carry on any
activity not permitted to be carried on by (a) a corporation
exempt from federal income tax under Section 501(c)(3) of
the Internal Revenue Code of 1986, as amended (or the
corresponding provision of any future internal revenue law
of the United States of America) or (b) a corporation
contributions to which are deductible from gross income
pursuant to Section 170(c)(2) of the Internal Revenue Code
of 1986, as amended (or the corresponding provision of any
future internal revenue law of the United States of
America).

No Propaganda Or Political Activities. Except as provided in
Section 501(h) of the Internal Revenue Code of 1986, as
amended (or the corresponding provision of any future
internal revenue law of the United States of America)
following the filing by the Corporation with the Internal
Revenue Service of an election under Section 501(h)(3) of
the Internal Revenue Code of 1986, as amended (or the
corresponding provision of any future internal revenue law
of the United States of America) to have applied to the
Corporation the provisions of Section 501(h) of the Internal
Revenue Code of 1986, as amended (or the corresponding
provision of any future internal revenue law of the United
States of America), no substantial part of the activities of
the Corporation shall consist of carrying on propaganda, or
otherwise attempting to influence legislation; The
Corporation shall not participate in, or intervene in
(including the publishing or distribution of statements), any
political campaign on behalf of (or in opposition to) any
candidate for public office.

Section 2. POWERS. As a means of accomplishing the foregoing

Benefit Corporation Law; purposes, the Corporation shall have the following powers:
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a. Property. To solicit and accept, acquire by gift, donation,
devise, grant, purchase, loan or otherwise, any property
without limitation.

b. Contributions. To make contributions, loans or grants that
are consistent with the purposes of the Corporation.

c. Contracts And Liabilities. To make agreements and
contracts and incur liabilities.

d. Broad Enablement. To have any and all powers to do all
things necessary or desirable to carry on and accomplish the
purposes for which the Corporation is organized as the
Councilors of the Corporation may from time to time deem
appropriate and that are not inconsistent with powers
conferred upon a non-stock corporation by the general laws
of the State of California and the requirements of the Code.

e. Restrictions And Absence Of Power. The Corporation is not
organized for pecuniary profit. No part of the net earnings
of the Corporation shall insure to the benefit of or be
distributed to any Councilor, officer or individual, except
that the Corporation shall be authorized and empowered to
make payments in furtherance of the purposes set forth in
this ARTICLE lll. The Corporation shall have no power to
declare dividends.

Section 3. FURTHER RIGHTS AND POWERS. The Corporation shall
have and exercise all rights and powers conferred on a nonprofit
corporation under the laws of the State of California, provided,
however, that the Corporation is not empowered to engage in any

activity that in itself is not in furtherance of its purposes as set forth

in this ARTICLE III.

Article IV

MEMBERS

Section 1. MEMBERSHIP. This corporation shall have four
(4) classes of members, designated as Constituent, Life,
Organizational, and Honorary. Any person dedicated to the
purposes of the corporation and other qualifications for each
class of membership shall be eligible for membership on
approval of the membership application by the Board and on
timely payment of such dues and fees as the Board may fix
from time to time. Qualifications of members and classes and
terms of membership shall be as follows:

a. Constituent. Constituent Members of the ISMR shall be
those individuals who have completed a professional
qualification in medicine, dentistry, rehabilitation medicine
or allied healthcare professions with relationship to
maxillofacial rehabilitation. Scientists with a demonstrated
interest related to maxillofacial rehabilitation will also be
eligible to be considered for membership.

b. Life. Life Members of the ISMR shall be those Constituent
Members who apply for Life Membership or are proposed
by the Board of Councilors, and who have

1.
Held memberships in the ISMR for at least ten (10)
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consecutive years immediately prior to applying or being
proposed and have attained the age of 65 or

because of ilness, retired from active participation work
related to maxillofacial rehabilitation.

Life Members may not vote in ISMR business or elections and may
not hold elective office.

c. Organizational. Organizational Members are organizations
devoted to the field of maxillofacial rehabilitation.
Organizational Members may not vote in ISMR business or
elections and may not hold elective office.

d. Honorary. Honorary Membership may be granted by the
Board of Councilors to an individual who has made an
outstanding contribution to the field of maxillofacial
rehabilitation. Honorary Members may not vote in ISMR
business or elections and may not hold elective office.

Section 2. CONSTITUENT MEETINGS. A Constituent Meeting shall be
held at least once within every second calendar year and shall be
known as the Biennial Constituent Meeting. The agenda of this
meeting shall provide for the election of officers and Councilors, the
presentation of reports and the conducting of the business of the
ISMR as provided for in the Bylaws.

a. General and Extraordinary Meetings. General and
Extraordinary Meetings may be held as provided for in the
Bylaws.

b. Scientific Meetings. Scientific Meetings, in various forms,
may be held as determined by the Board of Councilors.

c. Meetings Defined. Constituent, General and Extraordinary
meetings are defined as follows:

1.
Constituent meetings are meetings of the constituent
members with voting rights. The Biennial Constituent
Meeting is the equivalent of an annual meeting in many
organizations.

General meetings are meetings that are open to all
individual members of the ISMR and individual
representatives of organizational members.

Extraordinary meetings are meetings other than
constituent or general meetings.

d. Biennial Constituent Meeting

A constituent meeting shall be held at least once within every
second calendar year. The agenda of this meeting, identified as the
Biennial Constituent Meeting, shall not be limited to, but shall
provide for:

1.
Report of the Board of Councilors

Report of the auditor
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Section 3. MEMBERSHIP. The requirements for membership are as

Report of the Treasurer

Any amendments to the Articles of Incorporation or
Bylaws

Approval of budgets

Approval of dues and assessments

Election of officers and Councilors

Appointment of an auditor

Authority to Call a Meeting. Constituent meetings shall be
scheduled by the Board. General and Extraordinary
meetings may be called by the President or by a request
from a majority of members of the Board, or in response to
a request from five percent of paid constituent
membership.

follows:

a.

Submission of Applications. All applications or nominations
for membership in any category, or for changes in category,
must be submitted in writing to the Central Office. The
Central Office will scrutinize the application and required
supporting documentation of qualifications. The
appropriate fees must also be received by the Central Office
before referring the application or nomination to the
Membership Committee.

Review of Membership Applications. The Membership
Committee shall review applications and proposals for
constituent, life, organizational and honorary membership,
verify information submitted, seek additional information, if
necessary, and if satisfied with the validity of each
applicant's credentials, consider admission to membership.
Special concerns may be sent to the Secretary who will seek
the advice of the Board. In the case of honorary
membership, once the Membership Committee has
approved the application, the Nomination will be forwarded
by the Chair of the Membership Committee to the Board.

Approval of Membership. The Membership Committee
shall have the authority to approve the admission of
applicants to membership in Constituent, Life and
Organizational Member categories. Honorary membership
will be approved by the Board.

Section 4. MEMBERSHIP DUES, ASSESSMENTS AND APPLICATION
FEES.

a.

Dues. Constituent members and organizational members
may be assessed dues in the amounts approved by majority
vote at a duly called Constituent Meeting.

b. Application Fees. Application fees shall be set by majority
vote at a duly called Constituent meeting.
Versionl | May2010 | ISMR Constated Documents

c. Other Assessments. Other assessments, such as registration
fees and fees for scientific sessions and social events, shall
be set as determined by the Board. Assessments
determined by the Board may not continue in effect beyond
the next duly called constituent meeting without the
approval of the meeting.

d. Currency. The moneys collected for application fees and
dues shall be in United States Dollars (USD) and shall
become the property of the ISMR.

Section 5. DUES ARREARS.

a. Dues in Arrears. Constituent Members whose annual dues
and assessments have not been paid in accordance with
rules set by the Board and have not applied, or been
proposed, for Life Membership, may be assessed a late
payment fee set by the Board. This fee shall not exceed fifty
percent of the amount owing. Organizational Members
whose annual dues and assessments have not been paid by
June 1st of the year for which they are owed may be
assessed a late payment fee set by the Board. This fee shall
not exceed fifty percent of the amount owing.

b. Dues in Default. Members whose annual dues and
assessments have not been paid by December 31 of the
year following the year for which they were owed and have
not applied, or been proposed, for Life Membership shall be
automatically dropped from membership in the ISMR.

c. Extensions and Reinstatement. The Secretary is
empowered to reinstate delinquent members upon
payment of all dues and assessments. The Secretary, in
consultation with the Treasurer, is empowered to extend
the time for the payment of dues in cases where a
Constituent Member is temporarily unable to pay dues.
Such discretion shall be exercised only when the reasons
are of a serious nature.

d. Exemptions. Honorary Members and Life Members shall
pay no dues to the ISMR but may be required to pay other
fees, such as journal subscription fees and meeting fees, as
determined by the Board.

Section 6. MEMBERSHIP RIGHTS. Constituent Members shall have
the right to vote, as set forth in these bylaws, on the election of
officers and Councilors, on the disposition of all or substantially all of
the corporation’s assets, on any merger and its principal terms and
any amendment of those terms, and on any election to dissolve the
corporation. In addition, those members shall have all rights
afforded members under the California Nonprofit Public Benefit
Corporation Law.

Section 7. NONVOTING MEMBERS. This corporation may refer to
persons of Life, Organizational, and Honorary classes or other
persons or entities associated with it as "members," even though
those persons or entities are not voting members.

Section 8. TERMINATION OF MEMBERSHIP. A membership shall
terminate on occurrence of any of the following events: (a)
resignation of the member; (b) expiration of the period of
membership, unless the membership is renewed on the renewal
terms fixed by the Board; (c) the member’s failure to pay dues, fees,
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or assessments as set by the Board within thirty (30) days after they
are due and payable; (d) Any event that renders the member
ineligible for membership, or failure to satisfy membership
qualifications; or (e) termination of membership may be based on
the good faith determination by the Board, or a committee or
person authorized by the Board to make such a determination, that
the member has failed in a material and serious degree to observe
the rules of conduct of the ISMR, or has engaged in conduct

materially and seriously prejudicial to ISMR's purposes and interests.

Section 9. SUSPENSION OF MEMBERSHIP. A member may be
suspended, based on the good faith determination by the Board, or
a committee or person authorized by the Board to make such a
determination, that the member has failed in a material and serious
degree to observe the corporation’s rules of conduct, or has
engaged in conduct materially and seriously prejudicial to the
corporation’s purposes and interests.

Section 10. MEMBERSHIP SUSPENDED NOT A MEMBER. A person
whose membership is suspended shall not be a member during the
period of suspension.

Section 11. PROCEDURE. If grounds appear to exist for suspending
or terminating a member under these bylaws, the following
procedure shall be followed:

a. Notice. The Board shall give the member at least 15 days’
prior notice of the proposed suspension or termination and
the reasons for the proposed suspension or termination.
Notice shall be given by any method reasonably calculated
to provide actual notice. Notice given by mail shall be sent
by first-class or registered mail to the member’s last address
as shown on the corporation’s records.

b. Opportunity to be Heard. The member shall be given an
opportunity to be heard, either orally or in writing, at least
five days before the effective date of the proposed
suspension or termination. The hearing shall be held, or the
written statement considered, by the Board or by a
committee or person authorized by the Board to determine
whether the suspension or termination should occur.

c. Decision. The Board, committee, or person shall decide
whether the member should be suspended, expelled, or
sanctioned in any way. The decision of the Board,
committee, or person shall be final.

Section 12. MEMBERSHIPS ARE NOT TRANSFERABLE. No
membership or right arising from membership shall be transferred.

Article V

BOARD OF COUNCILORS

There shall be a Board of Councilors, hereinafter referred to as the
Board, which shall act in accordance with the Articles of
Incorporation and Bylaws in being generally responsible for the

affairs of the ISMR. The Board will transact the business of the ISMR.

The Board shall report its proceedings and make its
recommendations known to members of the ISMR and shall be
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guided by direction from constituent meetings. The Board of
Councilors and each Councilor shall have the same rights, powers
and authority as a Board of Directors or individual director under the
California Corporation Code.

Section 1. POWERS.

a. General Corporate Powers. Subject to the provisions of the
Nonprofit Public Benefit Corporation Law and any
limitations in the Articles of Incorporation and these Bylaws,
the activities and affairs of the Corporation shall be
conducted and all corporate powers shall be exercised by or
under the direction of the Board of Councilors. The Board of
Councilors may delegate the management of the activities
of the Corporation to any person or persons, a management
company, or committee however composed, provided that
the activities and affairs of the Corporation shall be
managed and all corporate powers shall be exercised under
the ultimate direction of the Board of Councilors. Without
prejudice to such general powers, but subject to the same
limitations, it is expressly declared that the Board of
Councilors, in addition to the other powers enumerated in
these Bylaws, shall have the powers enumerated in
Subsection B of this Section.

b. Specific Powers. Without prejudice to these general
powers, and subject to the same limitations, the Board of
Councilors shall have the power to:

Select and remove all employees and agents of the
Corporation; Prescribe any powers and duties for the
employees and agents of the Corporation that are
consistent with law, the Articles of Incorporation, and
these Bylaws; and Fix any compensation of the
employees and agents of the Corporation;

Change the Principal Executive Office or the principal
business office in the State of California from one location
to another; Cause the Corporation to be qualified to do
business in any other state, territory, dependency or
country and conduct business or hold any meeting or
meetings of the Board of Councilors, including the Annual
Meeting of the Board of Councilors, within or outside the
State of California;

Adopt, make, and use a corporate seal and alter the form
of the seal;

Borrow money and incur indebtedness on behalf of the
Corporation and cause to be executed and delivered for
the purposes of the Corporation, in the corporate name,
promissory notes, bonds, debentures, deeds of trust,
mortgages, pledges, hypothecations, and other evidences
of debt and securities; All checks, drafts or orders for the
payment of money, notes or other evidences of
indebtedness issued in the name of the Corporation shall
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be signed by such officer or officers, agent or agents of the
Corporation and in such manner as shall from time to time
be determined by resolution of the Board of Councilors; In
the absence of such determination by the Board of
Councilors, such instruments shall be signed by the Chief
Financial Officer (Treasurer) or an Assistant Treasurer and
countersigned by the Chief Executive Officer (President) or
Vice President;

Accept on behalf of the Corporation any contribution, gift,
bequest or devise for the general purposes or for any
special purpose of the Corporation;

Contract for goods and/or services for the Corporation,
subject to the limitations elsewhere provided in these
Bylaws, to maintain and otherwise manage or cause to be
managed, all other property acquired by the Corporation
and to contract and pay for maintenance, utilities,
materials, and supplies and services relating to facilities
and to employ personnel reasonably necessary for the
operation of the Corporation, including, without limitation,
where appropriate, attorneys-at-law and accountants;

Enter into any contract or execute and deliver any
instrument in the name of and on behalf of the
Corporation, and such authority may be general or
confined to a specific instance;

Adopt and publish rules and regulations governing the use
of facilities of the Corporation, and the personal conduct
of the Councilors and their guests and delegatees thereon,
and to establish penalties for the infraction thereof;

Conduct, manage, and control the affairs and business of
the Corporation;

10.
Contract and pay for the expenses of the Corporation;

11.
Prescribe such rules relating to the affairs and conduct of
the Corporation as in the judgment of the Board of
Councilors, from time to time, may be found necessary or
proper;

12.
Pay taxes and special assessments that are or would
become a lien on property of the Corporation;

13.
Exercise all other powers granted to the Board of
Councilors by the laws of the State of California or the
Articles of Incorporation or these Bylaws;

14.
Remove a Councilor from the Board of Councilors for cause
(the absence of a Councilor from two (2) consecutive
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meetings of the Board of Councilors shall constitute cause
for removal).

Section 2. NUMBER AND QUALIFICATIONS OF COUNCILORS. The
number and qualifications of Councilors shall be as follows:

a. Number. The authorized number for the Board of
Councilors shall be from six (6) to fourteen (14). The exact
number of Councilors within the range provided for in this
Section shall be set from time to time by action of the

members. Until changed by action of the members, A
Councilors shall consist of the President, the Vice-President,

the Treasurer, and the Secretary, and at least two (2) other
Constituent Members to be known as Councilors. The

Immediate Past President may attend Board Meeting as Ex c

Officio, not-voting advisor to the Board.

b. Qualification. The qualifications for Councilor are:

1.
Must be profoundly interested in or active in the
discipline of maxillofacial rehabilitation.

Must be a Constituent Member.

Section 3. RESTRICTION ON INTERESTED PERSONS AS COUNCILORS.
No more than forty-nine percent (49%) of the Councilors may be an E
interested person. An interested person is (a) any person
compensated by the Corporation for administrative services

rendered to the Corporation within the previous twelve (12) months
whether as a full-time or part-time employee, independent
contractor or otherwise but excluding any reasonable compensation A
paid to a Councilor as such or for professional services rendered on
behalf of the Corporation in pursuing its purposes as outlined in
ARTICLE Il of these Bylaws and (b) any brother, sister, ancestor,
descendent, spouse, brother-in-law, sister-in-law, son-in-law,
daughter-in-law, mother-in-law or father-in-law of such person.
However, no violation of the provisions of this Section shall affect

the validity or enforceability of any transaction otherwise validly

entered into by the Corporation.
C
Section 4. NOMINATIONS FOR COUNCILORS. Prior to the election,

the President shall appoint from the Board of Councilors a
chairperson and a committee of two (2) who shall nominate persons
to be Councilors. Nothing in these Bylaws shall preclude the
nomination by petition by any Councilor of the Corporation of other
natural persons as write-in candidates for Councilor.

Section 5. ELECTIONS. Normally, elections shall be held at Biennial p
Constituent Meetings. However, elections may be held at any
constituent meeting provided notice of the election is included with
the required notice of meeting.

Section 6. OTHER NOMINATIONS The Board of Councilors may, but

is not required to, accept additional nominations from constituent
members of the ISMR provided such nominations are made in
writing, endorsed by two other constituent members, signed by the g
nominee, and delivered to the Secretary at least 30 days before the
Constituent Meeting at which voting is scheduled.
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Section 7. ELECTION AND TERM OF OFFICE OF COUNCILORS.
Councilors may be elected at any meeting of the Board of
Councilors. Each Councilor, including a Councilor elected to fill a
vacancy or elected at a special meeting of the Board of Councilors,
shall hold office until expiration of the term for which elected and
until a successor has been elected and qualified.

Section 8. TERM OF OFFICE. The term of office of a Councilor shall
be four (4) years. Councilors may be re-elected to two (2) succeeding
terms of two (2) years each. After a period of eight (8) years of
continuous service, a Councilor must leave the Board.

Section 9. PUBLICATION. The list of all nominated candidates shall
be posted by the Secretary in a conspicuous place at the constituent
meeting. The list of nominated candidates must be posted at least
four hours before the Constituent Meeting.

Section 10. VOTING. Election of officers and Councilors may be by
acclamation or by written ballot, voted either separately or by
inclusion of the entire slate of nominees. However, any office
involving a contest shall be voted separately by secret ballot. Voting
by proxy is not permitted. The candidate receiving a majority of
votes cast shall be declared elected.

Section 11. INSTALLATION. Not withstanding the requirement for
terms of office to begin coincident with a fiscal year, an installation
ceremony for officers and Councilors may be conducted during the
constituent meeting at which the election is held or during a related
social event.

Section 12. VACANCIES.

a. Events Causing Vacancy. A vacancy or vacancies on the
Board of Councilors shall be deemed to exist on the
occurrence of any of the following:

1.
The death, resignation or removal of any Councilor;

The declaration by resolution of the Board of Councilors of
a vacancy of the office of a Councilor 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 to the
Corporation under Sections 5230 et seq. of the Nonprofit
Public Benefit Corporation Law;

The vote by two-thirds (2/3) of the Board of Councilors at a
special meeting of the Board of Councilors to remove a
Councilor;

An increase in the exact or authorized number of
Councilors; or

The failure of the members, at any meeting of the
Constituent Members at which any Councilor or Councilors
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are to be elected, to elect the number of Councilors to be
elected at such meeting.

b. Resignations. Any Councilor may resign, which resignation
shall be effective on giving written notice to the Chief
Executive Officer, the Secretary or the Board of Councilors.

c. Removal. The Constituent Members by majority vote shall
have the power to remove any Councilor. The Board of
Councilors shall have the power to remove a Councilor
without cause if such removal is approved by a majority of
the Board of Councilors.

d. Vacancies Filled By Councilors. The Board of Councilors may
elect a Councilor or Councilors at any time to fill any
vacancy or vacancies on the Board of Councilors. Any
Councilor elected by the Board must stand for election by
the Members at the next regular biennial meeting of the
Members.

e. No Vacancy On Reduction Of Number Of Councilors. No
reduction of the authorized number of Councilors shall have
the effect of removing any Councilor before the term of
office for that Councilor expires.

Section 13. PLACE OF MEETINGS OF THE BOARD OF COUNCILORS
AND MEETINGS OF THE BOARD OF COUNCILORS BY TELEPHONE.

a. Regular Meetings. The Board shall hold not less than one
meeting in preparation for each constituent meeting.

b. Meeting Schedule. The Board shall meet at any time agreed
upon by the majority of its members.

c. Special Meetings. Special meetings of the Board may be
called by a President at any time conveniently related to
constituent meetings or on other occasions when a majority
of members of the Board can conveniently attend. This
action may be taken independently by a President or in

response to a request from two or more Councilors of the T
Board.
d. Meetings by Telephone. Any meeting of the Board of T

Councilors, regular or special, may be held by conference
telephone or similar communication equipment, so long as
all Councilors participating in the meeting of the Board of
Councilors can hear one another. Participation in a meeting
of the Board of Councilors by means of conference
telephone or similar communication equipment as allowed
by this Section shall constitute presence in person at such
meeting of the Board of Councilors.

e. Manner Of Giving Notice. Notice of the date, time, and
place of a special meeting of the Board of Councilors shall
be given to each Councilor by one of the following methods:
(1) By personal delivery of written notice; (2) By first class
mail, postage prepaid; (3) By telephone communication,
either directly to the Councilor or to a person at the home
or office of the Councilor who would reasonably be
expected to communicate such notice promptly to the
Councilor; (4) By telegram, charges prepaid; or (5) by email.

f.  All such notices shall be given or sent to the address or
made at the telephone number or to the email of the
Councilor as shown on the records of the Corporation.
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g. Time Requirements. Notices sent by first class mail shall be
deposited into a United States Postal Service mail box at
least four (4) days before the date and time set for the
meeting. Notices given by personal delivery, telephone,
email, or telegraph shall be delivered, telephoned or given
at least forty-eight (48) hours before the date and time set
for the meeting.

h. Notice Contents. The notice shall state the date and time of
the special meeting of the Board of Councilors and the place
for the special meeting of the Board of Councilors if the
place is other than the Principal Executive Office. However,
the notice need not specify the purpose of the special
meeting of the Board of Councilors.

Section 17. VOTING RIGHTS. Each officer and Councilor shall be
entitled to cast one (1) vote on all matters submitted to a vote of the
Board of Councilors.

Section 18. PARLIAMENTARY AUTHORITY. The rules contained in
the most recent edition of Robert's Rules of Order shall govern the
Corporation in all cases to which they are applicable and in which
they are not inconsistent with the Nonprofit Public Benefit
Corporation Law or these Bylaws or any special rules of order the
Corporation may adopt.

Section 19. QUORUM. Except to adjourn as provided under Section
21 of this ARTICLE V, a majority of the authorized number of
Councilors shall constitute a quorum for the transaction of business
by the Board of Councilors. A meeting of the Board of Councilors at
which a quorum is initially present may continue to transact
business notwithstanding the withdrawal of one or more Councilors
if any action taken is approved by at least a majority of the required
quorum for that meeting.

Section 20. WAIVER OF NOTICE. The transactions of any meeting of
the Board of Councilors, however called and noticed or wherever
held, shall be as valid as though taken at a meeting duly held after
regular call and notice, if (a) a quorum is present, and (b) either
before or after the meeting, each of the Councilors not present signs
a written waiver of notice and/or a consent to the holding of the
meeting or an approval of the minutes of such meeting. The written
waiver of notice or consent need not specify the purpose of the
meeting of the Board of Councilors. All waivers, consents, and
approvals shall be filed with the corporate records or made a part of
the minutes of the meeting in the Minute Book of the Corporation.
Notice of a meeting shall also be deemed given to any Councilor
who attends the meeting without protesting (before or at its
commencement) about the lack of adequate notice.

Section 21. ADJOURNMENT. A majority of the Councilors present,
whether or not constituting a quorum, may from time to time
adjourn the meeting of the Board of Councilors to another date,
time, and place until a quorum shall have been obtained.

Section 22. NOTICE OF ADJOURNMENT. Notice of the date, time,
and place of holding an adjourned meeting of the Board of
Councilors need not be given, unless the meeting is adjourned for
more than twenty-four (24) hours, in which case personal notice of
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the time and place shall be given before the date and time of the
adjourned meeting to the Councilors who were not present at the
time of the adjournment.

Section 23. ACTION WITHOUT A MEETING. Any action required or
permitted to be taken by the Board of Councilors may be taken
without a meeting if all of the Councilors, individually or collectively,
consent in writing to that action. Such action by written consent
shall have the same force and effect as a unanimous vote of the
Board of Councilors. All written consents shall be filed with the
minutes of the proceedings of the Board of Councilors in the Minute
Book of the Corporation.

Section 24. FEES AND COMPENSATION OF COUNCILORS. Councilors
and members of committees of the Board of Councilors may receive
such compensation, if any, for their services and such
reimbursement of expenses as may be determined by resolution of
the Board of Councilors to be just and reasonable to the Corporation
at the time that the resolution is adopted.

Article VI

COMMITTEES

Section 1. COMMITTEES OF THE BOARD OF COUNCILORS. The
Board of Councilors may, by resolution adopted by a majority of the
Councilors then in office, provided that a quorum is present,
designate one or more committees, each consisting of one or more
Councilors or other persons, to serve at the pleasure of the Board of
Councilors. Except as provided in these Bylaws, chairpersons of
committees shall be by appointment by the President.

Section 2. MEETINGS AND ACTION OF COMMITTEES. Meetings and
action of committees shall be governed by and held and taken in
accordance with the Rules of Order to be adopted by majority vote
of Board of Councilors. The time for regular meetings of committees
may be determined either by resolution of the Board of Councilors
or, if none has been set, by resolution of the committee. Each
committee chairperson shall at the end of her/his term make
recommendations to the incoming chairperson regarding the
workings of the committee and its assigned tasks.

Article VII

OFFICERS

Section 1. OFFICERS. The officers of the Corporation shall be a
President, a Vice-President, a Secretary, and a Chief Financial Officer
(Treasurer). The Corporation may also have, at the discretion of the
Board of Councilors, a Chairperson of the Board, one or more
Assistant Secretaries, one or more Assistant Treasurers.

Section 2. ELECTION OF OFFICERS/TERM

a. Vice-President. The Vice-President shall be elected by
majority vote of the constituent members present and
voting at the constituent meeting designated for this
purpose. The Vice-President shall hold office for two years
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or until their successor has been elected and inducted into
office. The Vice-President may not succeed themselves in
office.

b. President. The Vice-President shall become the President at
the expiration of their vice-presidential term. In the absence
of a Vice-President prepared to succeed to the presidency,
an election for president shall be held at a constituent
meeting. The President shall hold office for two years or
until a successor have been inducted into office. The
President may not succeed themselves in office.

c. Secretary. The Secretary shall be elected by majority vote of
the Constituent Members present and voting at the
constituent meeting designated for this purpose. The initial
terms of the Secretary shall be four years. The Secretary
may be elected to two succeeding terms of two years each.

d. Treasurer. The Treasurer shall be elected by majority vote
of the Constituent Members present and voting at the
constituent meeting designated for this purpose. The initial
terms of the Treasurer shall be four years. The Treasurer
may be elected to two succeeding terms of two years each.

Section 3. REMOVAL OF OFFICERS. Any officer may be removed,
with or without cause, by majority vote of the Constituent Members
or majority vote of the Board of Councilors at any regular or special
meeting of the Members or Board of Councilors.

Section 4. RESIGNATION OF OFFICERS. Any officer may resign at any
time by giving a written notice of resignation to the Corporation.

Section 5. VACANCIES IN OFFICES. A vacancy in any office because
of death, resignation, removal, disqualification or any other cause
shall be filled by majority vote of the Board of Councilors. The term
of any such appointment shall end as of the date of the next
Constituent Meeting.

Section 6. RESPONSIBILITIES OF OFFICERS.

a. Chairperson Of The Board. The President shall normally be
the Chairperson of the Board and shall preside at meetings
of the Board of Councilors and exercise and perform such
other powers and duties as may be from time to time
assigned to the Chairperson of the Board by the Board of
Councilors or as prescribed by these Bylaws.

b. President. The President shall be the general manager and
chief executive officer of the Corporation and as such the
President shall generally supervise, direct, and control the
business, affairs, and activities and the officers of the
Corporation under the direction and control of the Board of
Councilors and in accordance with the policies adopted
from time to time by the Board of Councilors. The President
shall preside at all meetings of the Board of Councilors. The
President shall have such other powers and duties as may
be prescribed by the Board of Councilors or these Bylaws. In
the absence of the President, the Board may select a
Chairman.

c. Vice-President. In the absence or disability of the President,
the Vice-President, if any, shall perform all of the duties of
the President. When so acting, the Vice-President shall have
all powers of and be subject to all of the restrictions on the
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President. The Vice-President shall have such other powers
and perform such other duties as the President, Board of
Councilors, or these Bylaws may prescribe.

Secretary. The Secretary (or, if absent, the Assistant
Secretary, if any) shall attend to the following:

1.
The Minute Book. The Secretary shall keep or cause or
cause to be kept, at the Principal Executive Office or such
other place as the Board of Councilors may direct, a book
of minutes of all meetings, proceedings, and actions of
the Board of Councilors and committees of the Board of
Councilors, waivers, and consents; As to minutes of
meetings of the Board of Councilors and committees of
the Board of Councilors, the minutes shall note therein:
the time, date, and place of holding of the meeting;
whether the meeting was the annual or a regular or a
special meeting of the Board of Councilors, and, if special,
how authorized; the notice given to the Councilors; the
names of those Councilors and guests present at such
meeting; the number of Councilors present at the
meeting and the presence or absence of a quorum; and,
the proceedings of and actions taken at the meeting; The
records will be maintained by the Secretary in a manner
that will permit access thereto by each of the Councilors;

Records On The Councilors. The Secretary shall keep or
cause to be kept at the Principal Executive Office, or at a
place as determined by resolution of the Board of
Councilors, a record of the Councilors, showing the name,
address, email address, and telephone number of each
Councilor; and

Seal And Other Duties. The Secretary shall: Keep the seal
of the Corporation in safe custody; Receive, read, and
handle all correspondence addressed to the Corporation
and/or the Board of Councilors; Write all communications
as directed by official action of the Board of Councilors;
Send notices of meetings as directed by the Chief
Executive Officer, the Board of Councilors or these Bylaws;
and, Perform such other duties and have such other
powers as may be prescribed by the Board of Councilors or
these Bylaws.

Chief Financial Officer. The Chief Financial Officer, also

referred to as the Treasurer (or, if absent, an Assistant

Treasurer, if any), shall attend to the following:

1.
Books Of Account And Financial Statements; Reporting
And Attendance. The Chief Financial Officer 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
Corporation, including gains, losses, capital, retained
earnings, and other matters customarily included in
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financial statements; The books of account shall be open
to inspection by any Councilor at all reasonable times;
The Chief Financial Officer shall prepare financial
statements consistent with acceptable bookkeeping
practices; The Chief Financial Officer shall report to the
President and the Board of Councilors; The Chief Financial
Officer shall be a member and attend all meetings of the
Board of Councilors and the Executive Committee.

The fiscal year of the ISMR shall extend from January 1 to
December 31 inclusive.

The Treasurer's annual report shall cover the previous
fiscal year of the ISMR.

The Chief Financial Officer shall prepare an annual budget,
consisting of a statement of projected receipts and
disbursements for the upcoming fiscal year; Such budget
shall be prepared and presented to the Board of
Councilors at the Annual Meeting Of The Board of
Councilors.

All proposed contracts to which the ISMR is party shall
be submitted to the Treasurer for review. The Treasurer
shall, in turn, submit proposed contracts to legal counsel
for review. All contracts must be signed by the
Treasurer or such person delegated this authority by
the President.

Unless the Board of Councilors has appointed a separate
Treasurer, the Chief Financial Officer shall be deemed to
be the treasurer of the Corporation for purposes of giving
any report or executing any certificate or other document
that calls for action by the "treasurer" of the Corporation.

Article VIII

INDEMNIFICATION OF COUNCILORS, OFFICERS,
EMPLOYEES AND OTHER AGENTS

Section 1. AGENTS, PROCEEDINGS, AND EXPENSES. For the
purposes of this ARTICLE VIII:

a. Agent. "Agent" means any person who is or was a
Councilor, officer, employee, or other agent of the
Corporation, or is or was serving at the request of the
Corporation as a Councilor, officer, employee or agent of
another foreign or domestic corporation, partnership, joint
venture, trust or other enterprise, or was a Councilor,
officer, employee, or agent of a foreign or domestic
corporation that was a predecessor corporation of the
Corporation or of another enterprise at the request of such
predecessor corporation;
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b. Proceeding. "Proceeding" means any threatened, pending
or completed action or proceeding, whether civil, criminal,
administrative, or investigative; and,

c. Expenses. "Expenses", includes without limitation,
attorneys' fees and any expense of establishing a right to
indemnification under Section 4 or Section 5(b) of this
ARTICLE VIII.

Section 2. ACTIONS BROUGHT BY OTHER THAN THE CORPORATION.
The Corporation shall have the power to indemnify any person who T
was or is a party, or is threatened to be made a party, to any
Proceeding (other than (a) an action by or in the right of the
Corporation to procure a judgment in its favour, (b) an action
brought under Section 5233 of the Nonprofit Public Benefit
Corporation Law, or (c) an action brought by the Attorney General of
the State of California or a person granted related status by the T
Attorney General of the State of California for any breach of duty
relating to assets held in charitable trust) by reason of the fact that
such person is or was an Agent, against Expenses, judgments, fines,
settlements, and other amounts actually and reasonably incurred in
connection with such Proceeding if that person acted in good faith
and in a manner that person reasonably believed to be in the best
interests of the Corporation and, in the case of a criminal

Proceeding, had no reasonable cause to believe the conduct of such
person was unlawful. The termination of any Proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent shall not, of itself, create a presumption
that the person did not act in good faith and in a manner in which

the person reasonably believed to be in the best interests of the
Corporation or that the person had reasonable cause to believe that
the person's conduct was unlawful.

Section 3. ACTIONS BY THE CORPORATION. The Corporation shall
have the power to indemnify any person who was or is a party, or is
threatened to be made a party, to any Proceeding (a) by or in the
right of the Corporation or (b) brought under Section 5233 of the
Nonprofit Public Benefit Corporation Law or (c) brought by the
Attorney General of the State of California or a person granted
related status by the Attorney General of the State of California for
breach of duty relating to assets held in charitable trust, to procure a
judgment in the favor of the Corporation by reason of the fact that
such person is or was an Agent, against Expenses actually and
reasonably incurred by such person in connection with the defense
or settlement of such Proceeding if such person acted in good faith,
in a manner such person believed to be in the best interests of the
Corporation and with such care, including reasonable enquiry, as an
ordinarily prudent person in a like position would use under similar
circumstances.

Section 4. SUCCESSFUL DEFENSE BY AGENT. To the extent that an
Agent has been successful on the merits in defense of any
Proceeding referred to in Sections 2 and 3 of this ARTICLE VIII, or in
defense of any claim, issue or matter therein, the Agent shall be
indemnified against Expenses actually and reasonably incurred by
the Agent in connection therewith. If an Agent either settles any
such claim or sustains a judgment rendered against the Agent, then

14 | Page



the provisions of this ARTICLE VIII shall determine whether the
Agent is entitled to indemnification.

Section 5. REQUIRED APPROVAL. Except as provided in Section 4 of
this ARTICLE VIII, any indemnification under this ARTICLE VIII shall be
made by the Corporation only if authorized in the specific case upon
a determination that indemnification of the Agent is proper in the
circumstances because the Agent has met the applicable standard of
conduct set forth in Sections 2 and 3 of this ARTICLE VIII, by:

a. A majority vote of a quorum consisting of Councilors who
are not parties to the Proceeding; or

b. The court in which such Proceeding is or was pending upon
application made by the Corporation or the Agent or the
attorney or other person rendering services in connection
with the defense, whether or not such application by the
Agent, attorney, or other person is opposed by the
Corporation.

Section 6. ADVANCE OF EXPENSES. Expenses incurred in defending
any Proceeding may be advanced by the Corporation 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
shall be determined ultimately that the Agent is not entitled to be
indemnified as authorized in this ARTICLE VIII.

Section 7. ARTICLE CONTROLS. No provision made by the
Corporation to indemnify an Agent for the defense of any
Proceeding, whether contained in the Articles of Incorporation,
these Bylaws, a resolution of the Board of Councilors, an agreement
or otherwise, shall be valid unless consistent with this ARTICLE VIII.
Nothing in this Section shall affect any right of indemnification to
which persons other than Councilors and officers may be entitled by
contract or otherwise.

Section 8. LIMITATIONS. No indemnification or advance shall be
made under this ARTICLE VIII, except as provided in Section 4 or
Section 5(b) of this ARTICLE VIII, in any circumstance where it
appears:

a. That it would be inconsistent with a provision of the Articles
of Incorporation, these Bylaws, a resolution of the Board of
Councilors, 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 it would be inconsistent with any condition expressly
imposed by a court in approving a settlement.

Section 9. INSURANCE. Upon and in the event of a determination by
the Board of Councilors of the Corporation to purchase insurance,
the Corporation shall have the power to purchase and maintain
insurance on behalf of any Officer, Councilor and/or Management
Agent against any liability asserted against or incurred by the Agent
in such capacity or arising out of the status of the Agent as such
whether or not the Corporation would have the power to indemnify
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the Agent against that liability under the provisions of this ARTICLE
Vil

Article IX

RECORDS AND REPORTS
Section 1. MAINTENANCE OF CORPORATE RECORDS. The
Corporation shall keep and maintain:

a. Adequate and correct financial books and records;

b. Written minutes of the proceedings of the Board of
Councilors and committees of the Board of Councilors; and

c. Arecord of the name, address, and telephone number of
each Councilor.

Section 2. MAINTENANCE OF THE ARTICLES OF INCORPORATION
AND THESE BYLAWS. The Corporation shall keep at the Principal
Executive Office or if the Principal Executive Office is not in the State
of California, at its principal business office in the State of California,
the original or a copy of the Articles of Incorporation and any
amendments thereto or restatements thereof and these Bylaws as
amended to date.

Section 3. MAINTENANCE OF OTHER CORPORATE RECORDS. The
accounting books, records, and minutes of proceedings and actions
of the Board of Councilors and any committee of the Board of
Councilors shall be kept at such place or places designated by the
Board of Councilors, or, in the absence of such designation, at the
Principal Executive Office. The minutes shall be kept in written or
typed form, and the accounting books and records shall be kept
either in written or typed form or in any other form capable of being
converted into written, typed or printed form.

Section 4. INSPECTION BY COUNCILORS. Every Councilor shall have
the absolute right at any reasonable time to inspect all books,
records, and documents of every kind and the physical properties of
the Corporation and each of the subsidiary corporations of the
Corporation. The right of inspection by a Councilor may be made in
person or by an agent or attorney, and the right of inspection
includes the right to copy and make extracts of documents. The
books and records shall be open to inspection on the written
demand of any Councilor, at any reasonable time during usual
business hours, for a purpose reasonably related to the interests of
the Councilor as a Councilor.

Section 5. ANNUAL REPORT. The annual report referred to in
Section 6321 of the Nonprofit Public Benefit Corporation Law is
expressly dispensed with, but nothing in these Bylaws shall be
interpreted as prohibiting the Board of Councilors from issuing
annual or other periodic reports to the Members of the Corporation
as they consider appropriate.

Article X
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FISCAL YEAR
The fiscal year of the Corporation shall begin on the first day of
January and end on the last day of December of each year.

Article XI

CORPORATE SEAL

The corporate seal of the Corporation shall consist of a circle within
which shall be the following words and figures:

THE INTERNATIONAL SOCIETY FOR

MAXILLOFACIAL REHABILITATION

Incorporated: October 10, 1996

Article XII

CONSTRUCTION AND DEFINITIONS

Unless the context requires otherwise, the general provisions, rules
of construction,, and definitions in the Nonprofit Corporation Law
and the general provisions, rules of construction, and definitions in
the Nonprofit Public Benefit Corporation Law and the general
provisions, rules of construction, and definitions in the General
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 corporate entities and natural persons.

Meeting provided that notice of intent to amend the Bylaws
was given to the constituent members at least 60 days
before the meeting. The notice must include the proposed
amendment.

c. By Mail. These Bylaws may be amended by a majority vote
of Constituent Members voting by mail. No less than 45
days, and no more than 90 days, from the date of mailing
shall be allowed for the return of ballots. Should a number
of affirmative ballots equal to majority of the membership
be received before the expiration of 90 days, the
amendment shall become effective immediately.

d. Provisional Amendments. In recognition of the limited
opportunities for voting on amendments to these Bylaws,
the Board of Councilors may recommend a provisional
change in the Bylaws. Such change shall require a majority
vote of Constituent Members present and voting at a
Constituent or General Meeting. The change shall remain in
effect only until one of the processes for amending the
Bylaws described in Section 2 can be completed, and in no
case shall this period extend beyond the next Biennial
Meeting of Constituent Members.

Article XlII

AMENDMENTS BY THE MEMBERS

Section 1. AMENDMENTS. Subject to the Articles of Incorporation,
the Nonprofit Corporation Law and the Nonprofit Public Benefit
Corporation Law, these Bylaws may be amended, revised, restated
or repealed (in whole or in part) by a majority vote of the members
at a regular meeting of Constituent members or a special meeting
called for such purpose.

a. Effective Date of Amendments. Unless otherwise provided
for in the amendment, amendments become effective
immediately upon approval.

b. Ordinary Amendments. At Constituent Meetings. These
Bylaws may be amended by a majority vote of Constituent
Members present and voting at a duly called Constituent

Versionl | May2010 | ISMR Constated Documents

Article XIV

DISSOLUTION OF CORPORATION

Section 1. DISSOLUTION. Upon the dissolution or winding up of this
Corporation, the assets of this Corporation remaining after payment,
or provision for payment, of all of the debts and the liabilities of this
Corporation shall be distributed to a nonprofit fund, foundation or
corporation which (a) is organized and operated exclusively for
charitable, scientific or educational purposes and (b) has established
tax exempt status under Section 501(c)(3) of the Internal Revenue
Code of 1986, as amended (or the corresponding provision of any
future internal revenue law of the United States of America).

At Meetings

The ISMR may be dissolved on the authority of a majority vote of its
Constituent Members voting at a constituent meeting duly called as
required by the By-laws, complete with a notice of intent to dissolve
the ISMR.

By Mail

The ISMR may also be dissolved on the authority of a mail vote by a
majority vote of Constituent Members voting by mail. No less than

60 days, and no more than 90 days, from the date of mailing to the
Constituent Members shall be allowed for the return of ballots.
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Rules of Order
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deliberation of the Board of Councilors and Constituent and other
meetings in all cases in which they are applicable and not in conflict
with the Constitution, By-laws or Rules of Order of the ISMR.

Rule2 Amendments

The Rules of Order of the ISMR may be amended or suspended
without notice at Constituent, General or Extraordinary Meetings by
a majority vote of those voting.

Rule 3 Meeting Attendance

3.1 Open Meetings

Any Constituent or Life Member may attend Constituent, General
and Extraordinary Meetings. Any Constituent or Life Member
appointed to represent an Organizational Member may attend
Constituent, General and Extraordinary Meetings.

3.2 Committee and Board Meetings

Any member of the ISMR may be invited to appear before a
committee of the ISMR or its Board but shall not be permitted to
take part in the proceedings of the committee or Board unless
invited to do so by the Chair.

3.3 Confidentiality

Not withstanding Rule 3.2, the Chair of a committee may declare
that an agenda item be considered only by the committee. Matters
pertaining to individual memberships, such as applications,
nominations and suspensions shall normally be considered only by
committee members present. Board or committee members may
participate by electronic communication. The participating Board or
committee member must maintain full confidentiality of such
electronic communication.

Rule 4 Duties of President,
Vice-President and Officers

4.1 President

4.1.1 Resolution of Conflict

The President is the Chief Executive Officer of the ISMR. While the
President is expected to seek resolution to matters of dispute by
consultation or failing that, by a majority vote of other members of
the Board voting by mail , electronic mail or at a duly called meeting
with a quorum being present.
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4.1.2 Presiding Officers

The President shall be presiding officer at all Constituent and
General and Extraordinary Meetings of the ISMR and at meetings of
the Board of Councilors. The preceding notwithstanding, the
President may appoint a Constituent Member to chair any meeting.

4.1.3 Appointment to Committees

The President shall appoint members of standing committees and ad
hoc committees and will ensure that they are informed of their
responsibilities.

4.1.4 Signing Authority

The President will sign all acts or orders necessary to carry out the
will of the ISMR except where such signing is expressly delegated to
some other officer or agent of the ISMR.

4.1.5 ISMR Representative
The President will act as the representative of the ISMR to outside
persons or to other organized bodies whenever necessary.

4.1.6 Other Duties

The President shall perform other duties expressly assigned by the
By-laws or Rules of Order and shall perform such other duties as
usually pertain to the office of President in keeping with Robert’s
Rules of Order (most recent edition), where not in conflict with the
Constitution, Bylaws or Rules of Order of the ISMR.

4.2 Vice-President

4.2.1 Assist President

The Vice-President is also the President-elect and will assist the
President in the discharge of presidential duties as requested by the
President.

4.2.2 Other Duties

The Vice-President shall perform other duties expressly assigned by
these Bylaws and shall perform such other duties as usually pertain
to the offices of Vice-President and President-elect in keeping with

Robert’s Rules of Order (most recent edition), where not in conflict

with the Constitution, By-laws or Rules of Order of the ISMR.

4.3 Secretary

4.3.1 Communication

The Secretary shall have primary responsibility for communication
with, and within, the ISMR and for its non-financial records,
including, but not limited to, notices of meetings, meeting agenda
and minutes.

4.3.2 Meeting Preparation

The Secretary, acting in concert with the President, shall be
responsible for ensuring the availability of all materials necessary for
the conduct of Constituent, General, Extraordinary and Board
meetings.
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4.3.3 Other Duties

The Secretary shall perform other duties expressly assigned by the
By-laws or which usually pertain to the office of Secretary in keeping
with Robert’s Rules of Order (most recent edition), where not in
conflict with the Constitution, Bylaws or Rules of Order of the ISMR

4.4 Treasurer

4.4.1 Custody of Funds

The Treasurer is the Chief Financial Officer of the ISMR. The
Treasurer is the official custodian of all funds of the ISMR, is the
disbursing officer and has charge of any securities held by the ISMR.

4.4.2 Financial Representative

The Treasurer is designated to represent the organization in all
financial matters and is authorized to collect and disperse moneys as
ordered by the Board of Councilors.

4.4.3 Finance Committee
The Treasurer may be guided, but not bound, by the advice of the
Finance Committee.

4.4.4 Bonding
The Treasurer will be bonded to the amount deemed necessary by
the Board of Councilors and at the expense of the ISMR.

4.4.4 Insurance

Upon and in the event of a determination by the Board of
Councilors, the Treasurer will ensure that the ISMR Board carries
liability insurance as per Article VIII Section9 of the Bylaws.

Rule5 Committees

5.1 Committees

The Board of Councilors ISMR may designate one or more
committees as per Article V Section 1 of the Bylaws. Committees
that may be designated by the Board of Councilors and the actions
of the committees are:

1. Governance and By-laws

2. Education

3. External Relations

4.  Finance

5.  Fund Development

6. Membership

7. Nominating

8.  Outreach Program

9. Research

10. Communications

11. Business Management of Head and Neck Related Programs
12. Biennial Conference Local Arrangements Committee
13. Advisory Council of Organizational Members (ACOM)
14. Journal Committee
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5.2 Composition and Terms of Committees

5.2.1 General Requirements

1. All committees of the ISMR shall be composed of at least three
members, one of whom shall be chair, unless otherwise provided
for in the By-laws or Rules of Order.

2. Appointments to a committee shall be made by the President
and shall be for a term of two years. All members appointed to
committees must be constituent or life members of the ISMR.

3. Committee members may be re-appointed for two succeeding
two-year terms.

4. Each committee shall have a chair appointed by the President to
serve for two years renewable for two succeeding two year
terms.

5. Each committee shall have the privilege of appointing
subcommittees, with membership subject to the approval of the
President

6. The chair of each committee shall be expected to submit a
report of the committee’s actions to the Secretary of the ISMR
for consideration by the Board at its annual meeting or as
required. The President may require chairs of committees to
present in person to the Board.

7. Any vacancy in the membership of a committee may be filled for
the remainder of the unexpired term by appointment made by
the President.

5.2.2 Specific Requirements

1. The Nominating Committee shall nominate constituent members
to serve as Councilors on the Board of Councilors and the
Executive Officers. As per Article V Section 4, the President, from
the Baird of Councilors will appoint a Chairperson and a
committee of two who will nominate persons to be Councilors.

5.3 Duties of Committees
The duties of the Committees of the ISMR are as set out in the
Terms of Reference for each committee

5.4 Special Committees

Special or ad hoc committees may be appointed by, and with terms
of reference defined by, the President or the Board. Normally these
committees shall not continue beyond the next constituent meeting
without approval of the Board or the constituent meeting.

Rule 6 Appointments

6.1 Appointment of Editors and Historian

A historian may be appointed by the Board for renewable two-year
terms. ISMR representatives, such as an Associate Editor, to any
other major news or scientific publication e.g. a journal officially
endorsed by the ISMR, shall be appointed by the Board for
renewable two-year terms.
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6.2 Terms of Reference
Terms of reference for the Editors and the Historian are included
with the Terms of Reference for committees and appointees.

Rule 7 Application procedures

7.1 General Requirement

All applications or nominations for membership, or for changes in
membership category, must be submitted in writing to the
Secretary.

7.2 Specific Requirements

7.2.1 Applications for Constituent Membership

For constituent membership, proof must be submitted that shows
the applicant has successfully completed a program in medicine,
dentistry, rehabilitation medicine or an allied healthcare
professional program with relationship to maxillofacial
rehabilitation. Only when the required proof of credentials has been
received by the central office will the application be referred to the
Membership Committee.

7.2.2 Applications for or Proposal for Life Membership
1. Anapplication from a constituent member wishing to become a
Life Member must state the basis for the request.

2. A proposal from the Board of Councilors to grant Life
Membership must state the reason for the proposal.

3. The Central Office shall verify the duration of the individual’s
membership, inform the Membership Committee and refer the
request to the Membership Committee.

7.2.3 Application for Organizational Membership

An application from an organization wishing to become an
Organizational Member must include sufficient information about
the organization to permit the Membership Committee to
determine that the objects and activities of the organization are
compatible with those of the ISMR.

7.2.4 Nomination for Honorary Membership
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1. Nominations for Honorary Membership will only be accepted
from constituent and life members of the ISMR and must be
supported by letters from two other constituent or life
members.

2. Members nominating persons for Honorary Membership must
specifically describe the candidate’s distinguished and creditable
contributions to the field of maxillofacial prosthetics.

3. The Board of Councilors shall approve the awarding of no more
than three Honorary Memberships within any two-year period.

4. The President shall notify those individuals approved by the
Board of Councilors for Honorary Membership.

5. The Honorary Membership award will be made by the President
at a public function during the biennial conference of the ISMR.

7.3 Application Fees

The appropriate application fee must be received by the Central
Office before any application is referred to the Membership
Committee. The application fee, once collected, shall become the
property of the ISMR and is non-refundable.

7.4 Notice

The Central Office shall notify applicants of receipt of their
applications and of any deficiencies in the applications. In due
course, the Secretary through the Central Office shall also notify
applicants of their acceptance or rejection for membership, except
that it shall be the privilege of the President to advise individuals
approved for Honorary Membership.

Rule 8 Guests

Guests may be admitted to ISMR events such as scientific sessions.
Guests may not attend constituent, committee or other business
meetings of the ISMR without the approval of the secretary of the
ISMR.

The amount for any guest fees shall be set by the Board.
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Terms of Reference

(for Committees and Appointees)

Chapter 1.

Purpose and Development
1.1 Purpose

The terms of reference provided for committees and appointees
shall be primarily for guidance and shall only be restrictive if
explicitly so stated.

1.2 Development and Change

1. The development and modification of terms of reference for
committees and appointees shall normally be the responsibility
of the Board unless specifically directed otherwise by a
Constituent Meeting.

2. The terms of reference for special, or ad hoc, committees shall
normally be developed and modified by the appointing Officer,
or body.

Chapter 2.
Committees

2.1 Governance and Bylaws Committee

It shall be the duty of the Governance and Bylaws Committee to be
familiar with the provisions of the Bylaws and constated documents
(Constitution, Rules of Order and Terms of Reference) of the ISMR,
and to recommend amendments in the best interests of the ISMR.
The committee shall consider all proposed amendments to the
Constitution and By-laws and shall submit them with
recommendations to the membership for action at a constituent
meeting or by mail.

2.2 Education Committee

1. It shall be the duty of the Education Committee to stimulate,
promote, and organize professional development and
knowledge transfer opportunities in maxillofacial rehabilitation.

2. It shall be the duty of the Education Committee to develop an
awareness of education in maxillofacial rehabilitation, to report
significant developments to the Board and members, and to
recommend action by the ISMR if appropriate.

3. The Education Committee may also recommend or develop, with
the approval of the Board, continuing education activities to be
presented by the ISMR for non-members or for other
organizations or institutions.

Versionl | May2010 | ISMR Constated Documents

4.

The Education Committee, in conjunction with the External
Relations Committee, will develop and maintain an international P
directory of maxillofacial rehabilitation programs and training
programs (of all relevant programs in surgery, dental specialties,
rehabilitation medicine, basic science and other relevant
disciplines). Primary responsibility for developing and

maintaining the directory rests with the External Relations
Committee.

2.3 External Relations Committee

1.

The External Relations Committee is responsible for actively
engaging and projecting the ISMR internationally. In this activity
the External Relations Committee is responsible for always
maintaining the good reputation of the ISMR in the
international arena.

The External Relations Committee is responsible for ISMR
seeking innovative means for projecting the ISMR
internationally.

The External Relations Committee has responsibility to develop,c
establish and maintain active relationships with the other
professional groups and associations that have an interest

related to maxillofacial rehabilitation.

External Relations Committee, in conjunction with the
Education Committee will develop and maintain an
international directory of maxillofacial rehabilitation programs
and training programs (of all relevant programs in surgery,
dental specialties, rehabilitation medicine, basic science and
other relevant disciplines). Primary responsibility for developing
and maintaining the directory rests with the External Relations
Committee.

2.4 Finance Committee

1.

It shall be the duty of the Finance Committee to advise the
President and Board on all matters concerning the financial well-
being of the ISMR.

The Finance Committee shall advise the Treasurer on the
preparation of budgets for consideration by the Board.

The Finance Committee shall recommend to the Board means by
which the ISMR can meet its financial obligations.

The Finance Committee shall advise the Treasurer on the
management of ISMR funds and securities.

The Finance Committee should expect to be consulted in
preparation for decisions on major expenditures by the ISMR.
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The Finance Committee, with the approval of the Board, may
seek the assistance of experts external to the ISMR.

The Chair of the finance Committee must communicate
effectively and cooperate with the Fund Development
Committee.

The Treasurer is a member of the Finance Committee.

2.5 Fund Development

1.

The Fund Development Committee has the responsibility being
active in creating funding for the ISMR through contributions
from industry, institutions, foundations, benefactors and other
such sources.

The Chair of the Fund Development Committee must
communicate effectively and cooperate with the Chair of the
Finance Committee, The Treasurer and the Principal at the
Central Office.

The Fund Development Committee must always exercise the
highest ethical standards in decision making when considering
fund development opportunities. At all times fund development
opportunities must not carry risk of damage to the good name
and reputation of the ISMR.

All contractual or other formal or implied relationships entered
into with fund development can only be approved through the
Treasurer by the President

2.6 Membership Committee

1.

The primary responsibility of the Membership Committee will be
to actively identifying and recruit qualified persons and
organizations for membership. This is an essential expectation of
the work to be undertaken by the Membership Committee.

It shall be the duty of the Membership Committee to examine
the qualifications of applicants for constituent, life and
organizational membership and approve or deny admission to
membership in keeping with the By-laws.

The Membership Committee shall scrutinize nominations for
honorary membership. The Membership Committee will forward
the nomination and outcome of the scrutinizing process to the
Board. The Board will approve honorary membership.

The Membership Committee shall scrutinize applications
nominations for organizational membership and forward the
nomination and outcome of the scrutinizing process to the
Board. The Board will approve honorary membership.

2.7 Nominating Committee

1. The Nominating Committee shall make nominations for all
positions of executive officers and Councilors of the ISMR.

2. Written nominations for all positions of officers and councilors
are to be delivered to the Secretary at least 30 days before the
Constituent Meeting at which elections are to be held.
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3.

4.

5.

The Nominating Committee shall assist the President, if
requested, in the selection of members for committees or other
positions serving the ISMR.

The Nominating Committee shall attempt to select candidates on
a diversified basis.

The Nominating Committee is expected to welcome suggestions
but shall be required to consider all recommendations for
nominations from Constituent Members of the ISMR provided
such nominations are made in writing, signed by the nominee,
endorsed by two other constituent members and delivered to
the Nominating Committee at least 30 days before the
constituent meeting at which elections are to be held.

2.8 Outreach Program

1.

10.

11.

The Outreach Program Committee is responsible for soliciting,
organizing, funding and measuring outcome of outreach
programs.

The Outreach Program is an important to the ISMR and the
Outreach Committee is expected to operate an active outreach
program consisting of patient care and education programs for
professionals.

The Outreach Program Committee must develop funding to
support the outreach programs.

The outreach program will focus on patient care and providing
education and training to areas of the world that require
development in maxillofacial rehabilitation.

Outreach programs of the ISMR that involve patient care must
be developed on a sustainable basis and must involve clinicians
who are very experienced.

Outreach programs that involve education of professional must
seek to establish those being trained to be able to function
independently.

Outreach program development must be developed through
the established business plan model for ISMR Outreach
programs. Each outreach business plan must be signed off in
order by the Treasurer, Finance Committee and President.

The Outreach Program Committee must always exercise the
highest ethical standards in decision making when considering
fund development opportunities. At all times fund
development opportunities must not carry risk of damage to
the good name and reputation of the ISMR.

All contractual or other formal or implied relationships entered
into with fund development can only be approved through the
Treasurer by the President.

The Chair of the Outreach Program Committee must
communicate and collaborate in fund development with the
Chair of the Fund Development Committee and the Principal of
the Central Office.

The Outreach Development Committee must exercise due
diligence and exercise risk management in outreach program
development and operation.
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