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his ballot must be returned on or before October 15

BALLOT

CONGRESS OF NEUROLOGICAL SURGEONS
BYLAWS

| approve the proposed revisions of the Bylaws.

| do not approve the proposed revisions of the Bylaws.

Please vote and return your ballot in the envelope provided. Thank you.




MICHAEL SALCMAN, M.D.
PRESIDENT-ELECT
UNIVERSITY OF MARYLAND HOSPITAL
22S. GREENE STREET
BALTIMORE, MD 21201

WILLIAM F. CHANDLER, M.D.
VICE-PRESIDENT
UNIVERSITY HOSPITAL
2124 TAUBMAN, BOX 0338
1500 E. MEDICAL CENTER DRIVE
ANN ARBOR, MI 48109

CONGRESS OF NEUROLOGICAL SURGEONS

N £
CICAL
/ ERUDITIO o 55 SOCIETAN
\_OBSERVANTIA |

DEDICATED TO NEUROSURGICAL EDUCATION

HAL L. HANKINSON, M.D.
PRESIDENT

THOMAS G. SAUL,M.D.
SECRETARY
MAYFIELD NEUROLOGICAL INSTITUTE
506 OAK STREET
CINCINNATI, OH 45219

ARTHUR L. DAY, M.D.
TREASURER
UNIVERSITY OF FLORIDA
HEALTH SCIENCE CENTER, BOX J-265
GAINESVILLE, FL 32610

522 LOMAS BLVD., N.E.
ALBUQUERQUE, NM 87102

Annual Meeting Office: 22 South Washington Street, Suite 100, Park Ridge, lllinois 60068 / Phone: (708) 692-9500 / (708) 692-2589

Dear Congress Member:

In the spring of 1988, the Leadership of the Congress was informed by counsel that our
Bylaws did not conform to contemporary organizational structure, and in fact did not
properly indemnify us against possible legal action as the Congress deals with current
scientific, but, more particularly, socioeconomic problems in a changing milieu. In
addition it became obvious that our original charter in Tennessee did not afford the
Congress certain advantages obtained by a corporation in a state whose laws favor tax
advantage organizations.

After considerable deliberation, a project was launched to rewrite the Bylaws, taking
care not to change the basic functions of the Congress, and to move our site of
incorporation to Washington D.C. Hogan and Hartson, a prestigious Washington law
firm, was retained to guide our efforts. The enclosed document is the result of that
effort. Every step has been considered in depth, with no small amount of debate, over
approximately two years by the Officers and Executive Committee of the Congress.
We, as your elected representatives, submit it for your approval, recognizing that
although certain imperfections may exist, and all eventualities cannot be forecast, it
represents our best effort over a prolonged period.

We think you will agree with the unanimous recommendations of the Officers and
Executive Committee to approve our new Bylaws. Please mark the enclosed ballot
appropriately, and insert it into the ballot envelope. Sign the outside of the return
envelope, and mail as indicated.

Sincerely,

Naod . Comonn

Martin B. Camins, M
Chairman
ylaws C

al L. Han i
President
Congress of Neurological Surgeons

:encl. 1) Bylaws
2) Return Envelope
3) Ballot - Envelope
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Name:

Purpose:

The Articles of Incorporation, dated 1988, are on file with the
District of Columbia.

The Charter of the Congress of Neurological Surgeons was originally filed in
Nashville, Tennessee, in 1951.

BYLAWS
OF

THE CONGRESS OF NEUROLOGICAL SURGEONS

The name of the organization shall be The Congress of Neurological Surgeons
(the "Congress").

This Congress is organized to promote the public good through the advancement
of neurological surgery and the dissemination of scientific knowledge; to
promote and encourage scientific research, elevate and sustain the education of
physicians in formal institutions of learning and particularly through advanced
study and training in neurological surgery; to honor leaders in the field of
neurological surgery; to promote mutual fellowship and good will among
neurological surgeons; to co-operate with the other branches of the medical
profession in all matters of mutual interest and advantage to the public; to direct
the energies of the members of the Congress in the interest of public health and
welfare; to operate exclusively for charitable, educational, and scientific
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code
of 1986; and, in advancing these and related purposes, to exercise all powers
available to corporations organized pursuant to the District of Columbia
Non-Profit Corporation Act.
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BYLAWS
OF

THE CONGRESS OF NEUROLOGICAL SURGEONS 1/

ARTICLE I
ffi

Section 1. Principal Office. The principal office of the Congress shall be
located in the District of Columbia.

Section 2. Other Offices. The Congress also may have offices at such other
places, either within or outside the District, as the Executive Committee may from time to time
determine or as the business of the Congress may require.

ARTICLE II

Officers

Section 1. Positions. The officers of the Congress shall be a President, a
President-Elect, a Vice President, a Secretary, and a Treasurer.

Section 2. Election and Term of Office. The President, President-Elect, and
the Vice President shall be elected annually by the members and shall each serve for a term
of one year, and thereafter until such officer’s successor is chosen or until such officer’s death,
resignation, or removal. If a vacancy occurs in the office of President, the Vice President shall
exercise the duties of President. If a vacancy occurs in the office of President-Elect, this
position shall not be refilled for that year but instead the Nominating Committee shall nominate
a member for the office of President before the next annual meeting of the Executive
Committee. The Secretary and the Treasurer shall be elected in different years, each for a
term of three years. No officer shall serve more than one full term in the same office. If a
vacancy occurs in any office other than the President or President-Elect, the Executive
Committee may elect a person to fill the unexpired term. No person shall be elected as an
officer after such person reaches the age of forty-six (46) years.

1/ Adopted by the Executive Committee on October 28, 1989.




Section 3. Resignation and Removal. Any officer may resign at any time by
delivering a written resignation to the President or the Secretary. Unless otherwise specified
in such notice, the resignation shall take effect upon its receipt. Whenever in the judgment of
the members the best interests of the Congress will be served thereby, any officer may be
removed from office by the affirmative vote of two-thirds of the members, at any meeting of
the members duly called and at which a quorum is present.

Section 4. President. The President shall be the chief executive officer of the
Congress, shall be a member ex officio of all standing committees, shall be the Chair of the
the Executive Committee, and shall have general and active management of the business of the
Congress. The President, or in the President’s absence the Vice President, or in the
Vice-President’s absence the Secretary, shall preside at all meetings of the Executive
Committee.

Section 5. President-Elect. The President-Elect shall have such powers and
fulfill such duties as the Executive Committee may from time to time prescribe.

Section 6. Vice President. In the absence of the President, the Vice President
shall perform the duties of the President, and when so acting shall have all the powers of, and
be subject to all the restrictions upon, the President. The Vice President shall have such other
powers and perform such other duties as the Executive Committee may from time to time
prescribe.

Section 7. Secretary. The Secretary shall maintain the minutes of meetings of
the Executive Committee, and shall perform like duties for standing committees when required.
The Secretary shall cause notice to be given of all special meetings of the Executive
Committee, and shall perform such other duties as may be prescribed by the Executive
Committee or by the President, under whosc supervision the Secretary shall function. The
Secretary shall have custody of the corporate seal of the Congress, and the Secretary shall have
authority to affix the seal to any instrument requiring it and to attest to its authenticity. The
Executive Committee may give general authority to any other officer to affix and attest to the

seal of the Congress. The Secretary may also attest all instruments signed by the President or
Vice-President.

Section 8. Treasurer. The Treasurer shall have custody of the Congress’ funds
and securities and shall keep full and accurate accounts of receipts and disbursements in books
belonging to the Congress, and shall deposit all monies and other valuable effects in the name
and to the credit of the Congress in such depositories as may be designated by the Executive
Committee. The Treasurer shall disburse the funds of the Congress as ordered by the
Executive Committee, taking proper vouchers for such disbursements. The Treasurer shall
make a report of the finances of the Congress at each annual meeting of the Executive
Committee, and shall otherwise render an account of transactions as Treasurer and of the
financial condition of the Congress whenever requested by the President or Executive
Committee. The Treasurer shall arrange for an annual audit of the finances of the Congress




by a certified public accountant acceptable to the Executive Committee, and this audit shall
become a part of the Treasurer’s annual report. The Treasurer shall be Chair of the Finance
Committee.

Section 9. Reimbursement. Officers shall not be entitled to compensation for
their services as Officers but may receive reimbursement for any reasonable expenses incurred
in attending meetings or other authorized activities.

ARTICLE III
Ex iv mmi rd of Dir

Section 1. Powers. The business and affairs of the Congress shall be managed
by or under the direction of a Board of Directors called "the Executive Committee,” which
may exercise all such powers of the Congress and take all lawful actions unless prohibited by
the Articles of Incorporation or these Bylaws.

Section 2. Number and Election. The Executive Committee shall consist of
twelve voting members: (a) the President, President-Elect, Vice President, Secretary,
Treasurer, and Immediate Past-President, who shall serve during their terms; and (b) six other
Members of the Executive Committee who shall be elected (each for a three-year term) by the
members at the Annual Meeting. In addition, the President may appoint ex officio members
of the Executive Committee. Each Member of the Executive Committee elected shall hold
office until such Member’s successor is elected or until such Member’s earlier resignation or
removal. No person shall be elected as a member of the Executive Committee after such
person reaches the age of forty-six (46) years.

Section 3. Vacancies. Any vacancy occurring on the Executive Committee may
be filled until the next annual meeting of members, by the affirmative vote of a majority of the
Members of the Executive Committee in office, evan if less than a quorum.

Section 4. Meetings. Regular meetings of the Executive Committee shall be held
on such dates and at such times and locations as may be designated by the Executive
Committee upon reasonable notice.

Section 5. Notice; Waiver of Notice. Notice of a meeting of the Executive
Committee may be given either personally, by telephone, or by any form of mail, addressed
to the Member at least ten days before the meeting. Notice shall be deemed given when it is
personally given or placed in the mail. The notice need not specify the purpose or business
of the meeting. An Executive Committee Member may in writing waive notice, and presence
at any meeting without objection to the transaction of business shall constitute waiver of
required notice.




Section 6. Quorum and Vote at Meetings. At any meeting of the Executive

Committee, a majority of the total number of Members in office shall constitute a quorum for
the transaction of all business. A majority of the votes cast at a meeting of the Executive
Committee, duly called and at which a quorum is present, shall be sufficient to take or
authorize action upon any matter which may properly come before the meeting, unless the
concurrence of a greater proportion is required for such action by statute, the Articles of
Incorporation, or these Bylaws. If, at any meeting of the Executive Committee, there is less
than a quorum present, a majority of those present may adjourn the meeting, without further
notice, until a quorum is prcoent. At any adjourned meeting at which a quorum is present, any
business may be transacted which might have been transacted at the original meeting.

Section 7. Action Without Meeting. Any action required or permitted to be
taken at a meeting of the Executive Committee may be taken without a meeting if a consent
in writing, setting forth the action so taken, is signed by all of the Members of the Executive
Committee.

Section 8. Telephone Meetings. Any or all members of the Executive
Committee or of any committee of the Executive Committee may participate in a meeting of
such Executive Committee or committee by means of conference telephone or similar
communications equipment.

Section 9. Resignation and Removal of Mem f the Executive Commit
Any Member of the Executive Committee may resign by written notice to the President.
Unless otherwise specified in such notice, the resignation shall take effect upon its receipt.
Whenever in the judgment of the Executive Committee the best interests of the Congress will
be served thereby, any Member may be removed from office by a two-thirds vote of the
Members of the Executive Committee in office, at any meeting of the Executive Committee
duly called and at which a quorum is present.

Section 10. Committees. The Executive Committee may, by a resolution
adopted by a majority of the Members of the Executive Committee in office, appoint from
among its members one or more committees composed of two or more Members of the
Executive Committee, for such purposes and with such powers as the Executive Committee
may provide, except that no such Committee(s) shall have or exercise the authority of the
Executive Committee in the management of the Congress.

Section 11. Reimbursement. Members of the Executive Committee shall not
be entitled to compensation for their services as Members or as committee members but may

receive reimbursement for any reasonable expenses incurred in attending meetings or other
authorized activities.




ARTICLE IV

Membership

Section 1. Members. There shall be six classes of membership in the Congress:
Active Membership, Honorary Membership, Senior Membership, Inactive Membership,
International Membership, and Resident Membership. Only active members shall be entitled
to vote. The membership may be international in scope, and there is no limit to the number

of members.

Section 2. Age of Members. There is no restriction on the age of a member.

Section 3. Active Members.

A. An applicant for Active Membership in the Congress must be a licensed
physician, whose practice is substantially limited to neurological surgery. Further, an
applicant for Active Membership must:

(@)

(b)

©

)

)

3)

“)

be certified by the American Board of Neurological
Surgery, the Royal College of Physicians and Surgeons of
Canada, or the equivalent; or

have completed the residency training requirements of a
program approved by the American Board of Neurological
Surgery; or

have acceptable academic training equivalent to the
requirements for eligibility for examination by the
American Board of Neurological Surgery; or

have an outstanding record in the field of neurological
surgery over a period of years, due to the high standard of
quality of the applicant’s work; and

be a member in good standing in the applicant’s local or regional
medical society, except for applicants who are officers in the
Armed Forces; and

have a record consistent with the highest standards of the
profession.

B. Each applicant for Active Membership shall file with the Membership
Committee such documentation of eligibility requirements and such other information as is
necessary to determine the applicant’s qualifications for membership, and shall authorize the
Membership Committee to obtain other relevant information from appropriate sources.
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C. The Membership Committee shall consider all applications for membership
and shall furnish the Secretary a list of all applicants that the Committee recommends for
membership. The Secretary shall then publish a list of all such applicants for comment by the
membership at least thirty days before presenting the applicants to the Executive Committee
for approval. The Chair of the Membership Committee shall report to the Executive
Committee at each of its meetings and present the list of all eligible applicants, indicating those
approved and disapproved by the Membership Committee and in the case of each disapproval,
the reasons for disapproval. After receiving the recommendations of the Membership
Committee, the Executive Committee shall vote on each applicant’s admission. An affirmative
vote by a simple majority of the Executive Committee, at a meeting at which a quorum is
present, shall constitute approval of membership.

D. Active Members residing in the United States, Canada, or Mexico shall
be required to document for the Joint Committee on Education receipt of the Continuing
Education Certificate in Neurosurgery at least once every three years. Attendance at the
regular annual meetings of the members of the Congress also shall be a requirement of Active
Membership. Any Active Member who is absent from three consecutive Annual Meetings may
be suspended, unless such member has furnished the Secretary with a satisfactory written
explanation for such Active Member’s absence. Foreign Active Members (other than Canadian
members) shall be required to attend one Annual Meeting of the members out of ten. Any
Active Member who is suspended, or who has resigned for any cause, may apply to the
Membership Committee for reinstatement. The Membership Committee inay recommend to
the Executive Committee acceptance or rejection of such application for reinstatement. The
Executive Committee shall vote on the applicant at the next annual meeting.

Section 4. International Members. International Members who live and
practice outside of North America (the United States, its territories, Canada and Mexico) may
become Active Members with full rights, privileges, and financial obligations or may be
International Members with the following stipulations:

(A) International Members may participate in all Congress Activities and may
serve as members of committees and as consultants, but may not hold
office or committee chairs. International Members may not vote.

(B) International Members pay a reduced fee for annual dues and may elect

to receive the journal Neurosurgery and the volume Clinical Neurosurgery
at a special rate.

Section 5. Honorary Members. Honorary Membership may be granted to
certain individuals whom the Executive Committee selects without reference to the foregoing
qualifications.

Section 6. Senior Members. Senior Membership shall be granted to any person
sixty years of age or older who applies to the Secretary in writing and is an Active Member
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