Michigan Chapter of the Institute of Management Consultants
(Adopted — December, 1999)

BYLAWS

Articlel
NAME AND OFFICE

Section 1. Name. The name of the organization shall be the Ingtitof Management
Consultants Michigan Chapter (Chapter).

Section 2. Principal Office. The principal office of the Chapter shall be iplace designated
from time to time and published by the Chapter BazrDirectors (Board).

Articlell
DEFINITION OF PROFESSIONAL FIELD AND CHAPTER

The Chapter subscribes to and supports a defindfoprofessional field, as described by the
Institute of Management Consultants, Inc. (“thditoge”), as follows:

Section 1. Management Consulting. Management consulting is the rendering of indepahd
advice and assistance about the process of managetoe clients with management
responsibilities.

Section 2. Management Consultant. A Management Consultant is an individual who pdeei
independent advice and assistance about the protassnagement to clients with management
responsibilities.

Section 3. Professional Management Consultant. A Professional Management Consultant is
an individual who is engaged principally in thegiree of management consulting, who strives
for self-improvement in the processes of both mansmnt and management consulting, as
supported by the Institute.

Section 4. Certified Management Consultant. A Certified Management Consultant is a
Professional Management Consultant who meets mnaleeguirements of character, education,
experience, competence and independence establigtibd Institute.

Section 5 Chapter. This Chapter is the Michigan affiliate of the Ihsie of Management
Consultants, Inc.
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Articlelll
MISSION AND PURPOSES

Section 1 Mission. The Chapter subscribes to and supports the missithe Institute.

In furtherance of this mission, the Chapter invdesl encourages the participation of all Chapter
Members in the planning for and operation of they@ar and carries on the following activities,
among others at the Chapter level, in line withltistitute.

Section 2 Purpose. The purpose of the Chapter, as defined by tBgdaws and the Board, is

to assist the Institute in assuring the public tbhapter members possess the moral and ethical
standards, professional competence, and objectieguired for membership and, as such, are
qualified to practice Management Consulting.

Section 3 Goal. The broad goal of the Chapter is to help enstmedsrds for Chapter
members in the practice of Management Consultimg, #@ foster an atmosphere of public
confidence in the practice of Management Consulting

ArticlelV
MEMBERSHIP

Section 1. Joint Member ship. Members of this chapter shall jointly be Member\d€, Inc.

Section 2. Geography. Members of IMC, Inc. who reside in the state otMgan and all other
members who desire chapter affiliation due to prate geography or previous chapter
membership shall be Members of the Chapter.

Section 3. Categories of Membership. Membership in the Chapter shall be defined by the
category of membership of the member as providethéynstitute -- namely: Certified Member
and Regular Member

The requirements for each of the various categooedMembership, as well as special

Membership designations, and the processes foicapplreview and approval, in addition to

those contained in these Bylaws shall be estaldishd published by the Institute. The Institute
shall serve as the arbiter of membership statughenevent such status may be in question
regarding a Chapter member.

All actions relating to Membership, appointmentsl/an nominations shall be based solely on
the individual's qualifications, with adherencethie principles of equality of opportunity and to
all applicable non-discrimination laws. The Chapteserves the right through action of the
Board to recommend to the Institute actions rela®@dViembership, appointments and/or
nominations.

Certified Members.The Chapter shall have only one category of GedtifMiembers. All

Certified Members shall be designated Certified Mpment Consultants and may use the
appellation CMC in accordance with standards st foy the Institute..
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Membership in this category shall be restrictethtbviduals who spend a substantial majority of
their working time practicing as management coasizt, or in the administrative or supervisory
support of management consulting, and in accordamite the Institute of Management
Consultants Code of Ethics.

Certified Members shall be entitled to one votpanson, by proxy or mail ballot, in the election
of Chapter Board Members and in the conduct ofroBtepter business at annual, regional, and
special meetings of the Chapter.

Regular Membersindividuals who participate in management consgltior are otherwise
interested in management consulting and who slies¢d the IMC Code of Ethics may be
admitted as Regular Members.

Regular Members may attend and participate in aktmgs open to Members and shall be able
to vote, by proxy or mail ballot, in the electioh@hapter Board Members, may be appointed as
Members or the Chair of standing and other comesttexcept the Nominating Committee, but
may not be elected officers of the Board or Memlmrsommittees approving applicants for
Membership.

Regular Members may not use the appellation CM@rig manner or form, but may hold
themselves out to the public as individual Membeirghe Institute. Regular Members may
become Certified Members by qualifying for the @eti Management Consultant designation
as defined and administered by the Institute.

Section 4. Tenureof Membership. Tenure of Chapter Membership, including but imited

to application, duration, resignation, reinstatethesensure, suspension or expulsion from
membership, and re-application shall be in compkawith the standards and administrative
processes set forth by the Institute.

ArticleV
GOVERNANCE

Section 1. Board of Directors. Overall policy, general control of the activitiefynds,
Membership, property, and programs of the Chajtell e vested in a Board of Directors. The
President of the Board shall be the Chief Elecdfécer of the Chapter, in accordance with
Article VI. The officers of the Board shall all l&gertified Management Consultants whose titles
are President, President Elect/Vice President,id&mesEx-officio (immediate Past President as
defined in Section 9 of this Article), and Secret@reasurer.

Additional officers may be named to the Board am@uitee Chairs as defined in Article VIII.
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Section 2. Executive Committee. General administration of the activities and pamgs of the
Chapter shall be vested in an Executive Committeeposed of the President, President-elect,
and Secretary-Treasurer. The President shall b&g@nson of the Executive Committee. The
Board shall define the authority of the Executivan@nittee.

Section 3. Committees. Responsibility for implementation of policies ddished by the Board
may be vested in the Committees of the Chaptexcaordance with Article VIl of the Bylaws.

Section 4. President. Day-to-day control and administration of the at#s, funds,
Membership, staff, property, and programs of theagiér shall be the responsibility of the
President who will maintain and be guided by thBgkaws and standing rules approved by the
Board.

Section 5. Special Interest Groups. The Board may at its discretion establish speniglrest
groups subject to such regulations as the Boardfroaytime to time determine and prescribe.

Section 6. Financial Liabilities and Policy Decisions. The Board and Chapter Members are
not authorized in any way to encumber or commitltiséitute to any financial liability or policy
decision.

Article VI
BOARD OF DIRECTORS

Section 1. Composition. The Board of Directors (“Board”) shall consist miembership as
defined in Article V..

Section 2. Manner of Election and Term. Directors shall be elected at the Chapter's annual
Membership meeting by a vote of the Membershipeirspn or by proxy or mail ballot.

Section 3. Re-élection. No Member of the Board who has served three fudl gear terms shall
be eligible for re-election until at least one yshall have elapsed; provided, however, that a
Board Member may continue beyond three one yeansteif they become a Board Member
through election as an officer. Upon election a®fficer, the re-election limit of three one year
terms before a one year hiatus is reinstated.

Section 4. Quorum. A majority of the officers of the Board shall atitute a quorum at any
meeting of the Board. Any one or more Members @& Board by means of a conference
telephone or similar communications equipment athovall persons participating in the meeting
to hear each other at the same time, and sucltipation shall constitute presence in person at
the meeting.

Section 5. Voting. Members of the Board must personally exerciser tben votes. Voting
rights of a Board Member shall not be delegateahtather but may be exercised by proxy..

Voting may be exercised by proxy through writteretgctronic communication to the President
or Secretary-Treasurer of the Board. Accepted comication in this case includes written
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letter, facsimile or electronic mail where the siiime and/or identification of the voting member
may be verified.

In the event of a Board vote that results in athie,President shall serve as the tie-breaking vote

Section 6. Vacancies. Any Board Member vacancy may be filled by a maoxiote of the
remaining Members of the Board for the remaindehefcurrent electoral year.

Section 7. Compensation. Board Members and elective officers shall not inexeany
compensation for their services.

Section 8. Meetings. There shall be at least three meetings of theddaring each fiscal year,
one of which shall be held within one week of tmmw@al Membership meeting (as defined in
Article IX, Section 1). Board meetings shall be ope all Certified Management Consultants.

Section 9. Immediate Past-President on Board (President Ex-officio). The immediate Past-
President shall remain a Member of the Board asxaofficiovoting Member, if that person is
not eligible to serve under other provisions of Bytaws.

Article VII
OFFICERS

Section 1. Officers. The elected officers of the Chapter are thosece&f$i who act with
governance on behalf of the Chapter set forth itickr V, to be elected at the annual
Membership meeting of the Chapter or by vote byl mathe Chapter as defined herein and
serve until their successors have been duly elentedhave assumed office. In the event of any
contest, election may be by secret ballot. The nigjof the votes cast shall elect. Elected
officers shall assume office January 1 of the feiigy year.

Section 2. Qualifications for Office. Subject to the provisions of Section 4 of ArtidHl,
only Certified Members in good standing shall bgikle for nomination and election to any
officer position on the Chapter Board.

Section 3. Term of Office. The President, President-elect/Vice President, Sedretary-
Treasurer and other Members of the Board as prdvidérticle V may be re-elected twice for
successive one-year terms following their initidction. No person who has served for three
years in one office may be elected to the sameeftir another office until at least one year has
elapsed. Any officer may be removed from officetly Board at any time for cause.

Section 4. Vacancies. Vacancies in any of the elective offices may lledifor the balance of
the un-expired term by the Board at any of its mgst except that when the office of President
becomes vacant the President-elect shall fill tmeexpired term of the President. In the
temporary absence or incapacity of the Presidaetlihe of succession for chairing meetings,
unless each is absent or vacated from office, ader: the President-elect/ Vice President, and
the Secretary-Treasurer. During any extended absandisability or expected extended absence
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or disability of the President, the Board, by migyovote, shall select an acting President who
will act in the President's stead during the pedbdbsence or disability.

Section 5. Chapter Administrator. The Board shall have the power to appoint a Chapter
Administrator, to define the Chapter Administrasortuties, and to appoint a personnel
committee to recommend compensation, personnetips)i procedures and a management
contract for the Chapter Administrator. Subjecthe provisions of any management contract,
the Board may terminate the Chapter Administratengloyment. The Chapter Administrator is
a non-elective position and reports to the Presiden

Section 6. Duties of Officers. The President shall be the Chief Elective Officethe Chapter
and the President's duties and the duties of ther elective officers shall be such as their tife
general usage would indicate, as may be specifietidoBoard or assigned to them from time to
time, and as may be required by the law or as bhestin these Bylaws. Each Board Member
may appoint a committee to assist in fulfilling thaties of his or her office.

The President-elect/Vice President shall serverasid®ent in the event that the President may
temporarily or may longer be able to execute tlspaasibilities of office, as well as discharge
any functions necessary for the success and opesatif the Chapter as needed and otherwise
not discharged by the remaining officers. The idezg Ex-officio shall serve as advisor to the
Board. The Secretary-Treasurer shall be resp@blrecording of Chapter business, financial
operations of the Chapter, communication with tistifute, and reporting operational status on a
quarterly basis to the Board.

ArticleVIII
COMMITTEES

Section 1. Standing Committees. The President, with notification to the Board, damm
standing committees. Standing committees may imclUelnance, Communications, Ethics,
Certification, Membership, Programs, Professionalv@&opment, Special Events, and Public
Relations. The President, with the ratificatiortted Board, may appoint committee Chairpersons
to head these committees.

The President, with the consent of the Presidedtend of the Nominating Committee defined
herein, may elect to forego the creation of Stamddommittees. In this event these functions
shall be the responsibility of the Vice President.

The Chairpersons of the standing committees skallesas officers of the Board until the next
annual election or until replaced or removed.

Section 2. Committees. The President, with notification to the Board, darm committees.
The President, with the ratification of the Boanday appoint committee Chairpersons from
among the Members of the Chapter. The Presidentrendommittee Chairpersons may appoint
the Members of these committees. The Presidenhedessary, shall make any necessary
replacements of committee Chairpersons with thBaation of the Board.
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Section 3. Special Committees. The Board may appoint or authorize the Presidertppoint
other administrative or special committees from tMembership, as needed, and delegate
authority and responsibilities to such committees] revoke them and terminate the existence of
such committees as it sees fit

Section 4. Past-Presidents Council. A special council will exist of all Past-Presiderdf the
Board of Directors of the Chapter. This counciémcouraged to meet at least once each calendar
year, at its own discretion, and deliberate on @feapter: past, present and future. It is
encouraged to make a written report to the BoatdiwBO days of any such meeting.

Section 5. Nominating Committee. A nominating committee of no less than three, rarem
than two of who may be elected Members of the Boshadll be appointed by the President,
subject to the ratification by the Board, and shallannounced to the Membership ninety days
before the annual Membership meeting. The Nomiga@ommittee shall invite suggestions
from the Membership of suitable candidates for nbeninees for the Board. The Nominating
Committee shall select candidates who are reprapemt of Membership constituencies;
including geographic, specialization, firm size amdo have skills and perspectives needed by
the Chapter. The report of the Nominating Commijttegether with independent nominations
received in accordance with Section 6 of this Agtghall be presented to the Membership by the
President at least thirty days before the annuahMeship meeting, and the nominations shall
be voted on during that meeting.

In preparing its slate, the Nominating Committeallskubmit one nominee for each seat of the
Board and each office which is about to expiresovacant. All persons nominated shall have
given their prior consent to nomination and electid the Nominating Committee endorses any
candidate independently nominated in accordande 8&iction 5 of this Article, this shall be so
noted on the ballot.

Section 6. Independent Nominations. Independent nominations also may be made by any
three Members of the Chapter, no more than two lodrav may be from any single firm, by
submitting them in writing to the President or thleair of the Nominating Committee not less
than sixty days prior to the date of the annual Mership meeting. When this happens, the
President shall forward such petitions to the Nating Committee for their consideration, and
shall ensure that the ballot sent to the Membersbigains both the names of those nominated
by the Nominating Committee and those nominatedpeddently.

Articlel X
MEETINGS OF MEMBERSHIPS AND VOTING

Section 1. Annual Members Meeting. The annual meeting of Members of the ChapterHer t
election of Board Members and for the transactibotioer business shall be held not earlier than
September nor later than December at a time argk fgta be designed and announced by the
Board at least ninety days prior to the annual mgetAny Members can attend the Annual
Members Meeting at no charge.
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Section 2. Special Meetings. Special meetings may be called by the Board atiarg;, or shall

be called by the President upon written requestmipercent of the certified Members at a time
mutually agreeable or within thirty days after fimg of such requests with the President. The
business to be transacted at each special medtalgbe stated in the notice thereof, and no
other business may be considered at that time.

Section 3. Notices. Within sixty business days following the desigoatof a time and place for
the annual Members' meeting by the Board, the éeasishall mail to all Members at their
addresses as they appear in the records of thet€€hapwritten notice of the meeting. At least
fifteen days in advance of the annual Members mgétie President shall mail to each Member
a supplementary notice listing the principal itevhbusiness to come before the meeting.

Section 4. Voting. At all meetings of the Chapter, each Member shalle one vote and may
take part and vote in person or by proxy. Unlebgmtise specifically provided in these Bylaws,
a majority vote of the Membership, present andngpin person or by proxy, shall govern. In the
event of a tie by a vote of the General Memberdhig,issue will be considered by the Board as
provided in Article VI.

Section 5. Quorum of Members. At an annual or special meeting of Members, a guoshall
consist of not less than 51% of Members eligibledte who are present in person or by proxy.
If less than this number is present at any suchtinggethe presiding officer may adjourn the
meeting until a quorum is present.

Section 6. Proxies. Members may vote by proxy at any annual Memberstepting if it is not
possible for them to be present in person. Eackypnoust be executed in writing and will be
valid only for the meeting at which it is presentatd for which it is intended by indication of
the date printed thereon.

Section 7. Rules of Order. The current edition oRobert's Rules Of Order (Reviseshall
govern all meetings of the Chapter, of the Boandl, @f all committees on any point not covered
by these Bylaws.

Section 8. Minutes of Chapter Meetings. A synopsis of the minutes of the annual
Membership meeting shall be inserted by the Praside the first newsletter or other
communication distributed to the Membership follogrthis meeting.

Article X
FINANCES

Section 1. Fiscal year. The fiscal year shall be established by the Bokmitially, it shall be
January 1 through December 31.

Section 2. Bond. The President and any other officers so authorlaedhe Board may sign

checks, execute contracts, or incur financial @blans as provided in the Bylaws. They shall be
bond-able in such amount as the Board may deternfiaecost to be paid by the Chapter.
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Section 3. Annual Budget. The Board, with the recommendation of the Treasumed
President, shall adopt an annual income and exgerrdget reflecting all projected expenses and
activities of the Chapter.

Section 4. Annual Report. The Board, at the annual meeting of Members, dhoatiish the
Membership with a review of the year’s activitias;eport on changes in the Membership, and a
financial report for the fiscal year.

Section 5. Program and Event Fees and Special Assessments. The program and event fees,
and any special assessments and manner of payhahbes determined by the affirmative vote
of a majority of the Members of the Board.

Article XI
INDEMNIFICATION

Section 1. Indemnification. Any person made, or threatened to be made, a fagygy action

or proceeding, whether civil or criminal, by reasdrthe fact that the person, the persons testator
or intestate, is or was a Board Member or officethe Chapter, shall be indemnified by the
Institute of Management Consultants, Inc. and tiséituite may pay the persons related expenses,
only to the full extent payment is provided by #gplicable insurance policy then in effect for
the Institute of Management Consultants authoraeakermitted by law.
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Article XI1
ENFORCEMENT OF STANDARDS OF PROFESSIONAL CONDUCT

Section 1. Enforcement Procedures. The Chapter and the Institute shall enforce theresh
standards of professional conduct by means of tbeepures contained in the Code of Ethics -
Enforcement procedures as adopted by the Board.

Article XI11
AMENDMENTS

Section 1. Amendments to Bylaws. The Bylaws may be amended, repealed, or altered, i
whole or in part, by a majority vote of the CeddiMembers voting in person or by proxy at any
annual Members meeting or duly called special mgetif the Chapter or by a majority vote of
eligible Certified Members voting by mail ballotohices of such proposed changes shall be sent
in writing or by facsimile to the Members thirtyygabefore the meeting or before a mail ballot is
due.

Amendments may be proposed by the Board on itsinitiative or upon petition of any twelve
Certified Chapter Members addressed to the Presid&ich proposed amendments shall be
presented to the Membership meeting or any othigralganized meeting of the Chapter or by
mail or facsimile.

Article X1V
DISSOLUTION OF THE CHAPTER

Section 1. Dissolution. The Chapter may be dissolved by a resolution &ibpy a majority of
the Board and shall require an affirmative twodhirvote of the certified Members at any duly
constituted meeting of the Chapter. Certified Meralmay vote in person, by mail, or by proxy.

Section 2. Responsibility for Carrying Out Dissolution. In the event of dissolution of the
Chapter, the Board or a committee appointed btierd shall be responsible for its liquidation.

Section 3. Distribution of Assets. In case of dissolution of the Chapter, the Boandlls
authorize the payment of all indebtedness of thap@r and arrange for the distribution of the
remaining net assets according to the applicaloeigions of Michigan State law.

Hit
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