Bylaws of the

National Women’s Martial Arts Federation
L ast Revised October 26, 2010
Adopted December 12, 2010

Articlel. Name of Corporation

1.01 Name of Corporation: The name of this corporation shall be the National Women's Martial Arts
Federation (NWMAF).

Articlell. Mission
2.01 Mission: To promote the involvement of women and girlsin the martid arts.

Articlelll. Purpose

3.01 Purpose: The Nationa Women's Martial Arts Federation (NWMAF) is an organization of women
martial artists whose purpose is to share skills and resources, to promote excellence in the martia
arts, and to encourage the widest range of women to train in the spirit of building individual and
collective strength.

A. Skill development and resource sharing

NWMAF shdl offer opportunities for growth and development to women as martia artists, as

teachers, and as anti-violence workers by making available the following:

» Workshops, clinics, classes, training programs, conferences, and tournaments on a locd,
regional, and national level.

* Newdletters and other forms of ongoing internal communication.

» Standards for testing and promotion for those who use rank.

 Training in instructiona skills for teachers of martia arts and self -defense.
» Special trainings and teacher conferences hosted by NWMAF members.

B. Outreach

NWMAF shdll vigoroudy promote the involvement of the widest range of women in martial arts
and sdf-defense through scholarships, demonstrations, special needs workshops, and a general
awareness and appreciation of al our differences.

NWMAF shall encourage the development of teaching skills and teaching opportunities for al
women.

NWMAF shdl disseminate information about martial arts, self-defense, and a feminist analysis
of violence against women to the general public.

NWMAF shall work to decrease the isolation of women martial artists, both those in women's
schools as well as those in schools with men.

C. Support and Change

NWMAF shall encourage cooperation and learning among women of different styles and
systems.

NWMAF shall promote policies and procedures in schools and associations that will provide a
training environment that encourages the full development of women'’s potential.
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NWMAF shall develop credtive strategies for providing support to women involved in resistance
to violence.

NWMAF recognizes the diversity of its members and supports al aspects of the martid arts,
induding sport, self-defense, art, and philosophy.

NWMAF recognizes a hierarchy of martial arts skills, but seeks to promote open communication
and shared decision-making and power among the membership without reference to the rank or
hierarchical position of the participants.

NWMAF recognizes the importance of al-women environments to build collective spirit and
promote group empowerment.

D. Any other activity that will further the fulfillment of the misson of the NWMAF as
described in 2.01.

Article V. Membership

4.01

4.02
4.03

4.04

4.05

The membership shal consist of women who subscribe to the purposes of the NWMAF and who
pay yearly dues. All women are welcome, regardless of lifestyle, sexua orientation, race, color,
creed, religion, class, age, or physical condition.

Voting rights: Each member shall have one vote of equa weight.

Dues: Dues are to be paid yearly, with a membership year beginning on January I*. A reasonable
and affordable dues structure shall be decided by the NWMAF Board of Directors.

Meetings: There shall be an annual meeting of the membership each calendar year, ordinarily at
Specia Training, the annual training event sponsored by the NWMAF, usually held in June or July
of any given year. Special meetings of the membership may be called by the chairman of the Board
of Directors or by one-tenth of the members. Notification of any membership meeting will be
posted on the NWMAF website thirty (30) days prior to the event, and/or published in the
newsl etter.

Termination: The Treasurer shall maintain a roster of active members that is updated at least
annualy. Membership shall be maintained by annua payment of dues to the organization.
Membership shall be considered to be terminated if a member fails to pay her dues for agiven year.
A member may terminate her own membership by formally notifying the Treasurer of her desire to
withdraw from the organization. The Board of Directors reserves the right to terminate the
membership status of a member for just cause as deemed necessary.

ArticleV. Board of Directors
501 Purpose: The Board of Directors shal carry out the regular business of the NWMAF, solicit,

appoint, and oversee committees, and establish policies in accordance with the stated purposes of
the organization.

5.02 Voting: Decisons of the Board of Directors shall be made by agreement of four (4) of the members

of the Board. All members of the Board shall have equal voice managing the affairs of the
NWMAF. Five (5) members of the Board shall constitute a quorum to conduct business.

5.03 Composition and Duties: The Board of Directors shall consist of seven (7) members. The positions

and duties of the members of the Board of Directors are as follows:

Chair: The Chair shall make arrangements for Board meetings, notify Board members, and
preside at said meetings. The Chair shal promote the NWMAF, both internaly and externally,
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and manage public relations for the organization. The Chair shall oversee the general and
financial operations of the NWMAF.

Treasurer: The Treasurer will prepare ayearly budget for ratification at the Board meeting, keep
records of all finances of the organization, collect al dues, keep a current list of paid members,
and maintain the registered office. The Treasurer is the main contact for the Association
Management Contractor; therefore, the registered office of NWMAF is to be maintained by the
Treasurer as the AMC mailing address.

Secretary: The Secretary shall be responsible for taking and disseminating minutes of the
organization, keeping the history and files of the NWMAF and handling correspondence of the
organization. The Secretary shall produce and edit membership bulletins or newdetters and
facilitate the flow of information anong NWMAF members.

Fundraiser: The Fundraiser shall raise funds for the organization and pursue grants. The
Fundraiser shall aso conduct outreach to promote the growth of the NWMAF.

Events Coordinator: The Events Coordinator shall accept, review, and prepare proposals for
NWM A F-endorsed events for action by the Board. The Events Coordinator shall also serve asa
liaison with promoters of NWMAF-endorsed events to offer technical assistance and support to
ensure compliance with NWMAF guidelines. The Events Coordinator shall manage the
production of Specia Training

Two Directors-at-Large One of these positions shall be designated the Director-at-Large for
Member Relations and shall primarily focus on member outreach, recruitment and retention.
This individual aso directs the activities of the Regional Coordinators. The other shal be
designated the Director-at-Large for Self-Defense and shal function as the Self-Defense Group
Coordinator. Thisindividual serves as liaison between the Self-Defense Group and the Board of
Directors. This candidate must hold current certification as an NWMAF Sdf-Defense Instructor.

5.04 Qualifications for Positions: A member nominated for any Board positions shall be at least 21 years

5.05

old at the beginning of her prospective term. A member nominated for the position of Chair shal be
an NWMAF member at the time of her nomination and have been a member for a minimum of four
(4) consecutive years preceding the beginning of her prospective term. A nominee for positions
other than the Chair shall be an NWMAF member at the time of her nomination and shall have
been members for a minimum of one calendar year preceding the beginning of her prospective
term.

Nomination and Election of Board Members: The Board shall designate an Elections Committee to
assst in identifying potential Board members and to oversee the elections.

Deadlines effective 11:59 pm eastern time on the stated date
January 1st Nominations open
January 31t  Members dues must be paid to be digible to vote
February 15th  Nominations close
February 20th  Nomination acceptance deadline

February 20th Deadline for Elections Committee to solicit background and platform statements
from candidates

March 1st Deadline for submission of candidate’ s background and platform
March 15th Voting opens
March 15th Deadline for Elections Committee to mail materias to eligible members
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5.06

May 1st Voting closes

May 1st Mailed ballots must be postmarked in order to be valid

May 11th Mailed ballots must be received in order to be valid

May 15th Deadline for Elections Committee to submit results report to the Board
May 20th Deadline for Board to review and approve election results

May 25th Deadline for Board representative to contact all candidates with results
June 1st Deadline for Board to announce results to the membership

Nominations: Any current member may submit a nomination, and any current member may
nominate herself. If a nominee accepts the nomination by the deadline she is a candidate; if a
nominee declines or fails to respond by the deadline, she is not a candidate.

Elections Committee Duties:
* Perform member outreach to identify potential candidates
Verify that each nominee meets the qualifications of the position she is nominated for
+ Contact nominees by the given deadline to ascertain if they accept or decline the nomination.
Solicit a background sketch and platform statement from each candidate by the given deadline

Mail a balot and a copy of each candidate’' s background sketch and platform statement to all
eligible members by the given deadline

* Taly the votes and submit areport to the Board of the election results by the given deadline

Background sketch and platform statement: The maximum length of each is one hundred words.
Additional materials may be accepted and posted electronically at the discretion of the Elections
Committee. Candidates are responsible for submitting these materials by the given deadline.

Voting eligibility: In order to be digible to vote member dues must be paid by the deadline

Voting method: Elections shall be conducted annualy by mail and/or online voting. If votes are
accepted by mail and online, the Elections Committee shall verify that a validation scheme is
implemented to insure that voters cannot submit multiple votes.

Results determination: Board members shall be elected by a pluraity of the votes cast.

Valid ballots: Mailed ballots must be postmarked and received by the deadlines given in order to be
considered valid.

Acceptance of results: The Board shall review the report submitted by the Elections Committee and
vote to recognize the new Board by the given deadline. Results of this vote shall be entered into the
official meeting minutes.

Notification and announcement of results. A Board representative shall attempt to contact all
candidates with the results by the given deadline. The Board shall announce the results to the
membership by the given deadline.

Uncontested elections. In the case of an uncontested election, the Board of Directors shall ratify the
election of the candidate(s) and no ballots shall be mailed to the membership. The results of the
election shall be published in the newdetter and/or on the NWMAF website.

Terms of office: Board member terms shall be for two (2) years, beginning August I of the year
elected. The Chair, Secretary, Events Coordinator, and Director-At-Large for Self Defense shall be
elected and start serving in even years. The Treasurer, Fundraiser, and Director-At-Large for
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507

5.08

5.09

5.10

511

Member Relations shall be elected and start serving in odd years. No individual may hold the same
office for more than three (3) consecutive terms.

Meeting Requirements: Meetings of the Board shall be held at least twice yearly and shall be open
to the general membership. The Chair shall provide timely notice to all Board members of the time
and place of said meetings. Notice of meetings shall be provided to the membership at least thirty
(30) days in advance by posting in the newdetter and/or the website. Meetings may be held by
conference call.

Resignation by Board member: In the event that a Board member feels compelled to resign her
position, it is requested that she give three (3) months notice in writing to facilitate the selection of
areplacement.

Removal for failure of duty: In the event that a Board member fails to perform her assigned duties,
she may be removed by agreement of at least five (5) Board members Written notification of the
anticipated discussion/action of the removal shall be given to the individual by the Chair at least
two (2) weeks in advance of the Board meeting at which such action shall be discussed. In the event
that the removal action is directed at the Chair, written notification shall be given to her by another
Board member. The woman in question shall be encouraged to attend said meeting, but it is not
necessary that she do so.

Removal due to incapacitation: In the event that a Board member is unable to perform her assigned
duties for an extended period of time due to illness, accident, or other event, the Board shall have
the option to remove the incapacitated Board member by majority vote of the sitting Board,
excluding the incapacitated Board member.

Filling vacancy due to resignation, removal, or incapacitation of an individual Board member: In
the event that a Board member resigns, the Board shall, by nomination and approval of a majority
of the sitting Board, fill her position for the remainder of her unexpired term

Article VI. Committees

In order to fulfill the stated purposes and goals of the NWMAF, the Board is empowered to
establish working committees and to solicit members for the committees from the genera
membership.

In addition, the Board may establish ad hoc committees as required to perform continuing functions
of the NWMAF. The chairperson of each working committee shall report on its activities at each
annual mesting.

ArticleVII. Indemnification

7.01

Each person who is or was a trustee, director, member or officer of the corporation or member of a
committee of the corporation and each person who serves or has served at the request of the
corporation, as trustee, officer, director, partner, employee or agent of any other corporation
partnership, joint venture, trust or other enterprise shall be indemnified by the corporation to the
fullest extent permitted by the corporation laws of the State of Delaware as they may be in effect
from time to time; provided, however, that the preceding shall not require the corporation to
indemnify any person for any liability, tax or expense to the extent it results in the imposition of tax
under section 4958 of the Internal Revenue Code. The corporation may purchase and maintain
insurance on behalf of any such person against any liability asserted against and incurred by such
person in any such capacity or arising out of her status as such, whether or not the corporation
would have the power to indemnify such person against such liability under the preceding sentence.
The corporation may, to the extent authorized from time to time by the Board, grant rights to
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indemnification to employees or agents of the corporation and others to the fullest extent provided
under the laws of the State of Delaware as they may be in effect from time to time.

Article VIII. Conflict of Interest

Disclosure Requirement: Whenever any matter arises in which a Board Member, Officer or
Member either has a conflict of interest or has a question about the existence of a conflict of
interest, /she shall make full disclosure of the material facts of the conflict to the Corporation before
the matter is discussed formally.

Documentation: A ruling on the conflict shall be made by a majority vote of the Board and entered
into the minutes of the Corporation. Stated conflicts and abstentions shall be included in the
minutes.

Abstention of interested Director. Persons who have conflicts of interest as defined herein may
participate in the discussion of the matter in question and may be considered in determining the
presence of a quorum, but may not vote.

Definition of Conflict: A conflict of interest occurs when a director, officer, employee, member, or
family member thereof profits in a persona or financia manner from a Board decision or
transaction involving the NWMAF.

Waiver: NWMAF may pursue a conflicted transaction or matter provided any one of the following
istrue
» The material facts of the transaction and the conflict were disclosed or known to the Board of
Directors, and the Board of Directors authorized, approved or ratified the transaction;

» The materia facts of the transaction and the Directors' interests were disclosed or known to
the members entitled to vote and they authorized, approved, or ratified the transaction; or,

* Thetransaction isfair to the NWMAF at the time of ratification.

Articlel X. General Provisons

9.01

9.02
9.03

9.04

The Board of Directors shall decide the amount of money required to conduct the business of the
NWMAF for the falowing year and prepare a budget reflecting those needs.

The fiscal year shall extend from January 1 — December 30 inclusive.

No part of the net earnings of the NWMAF shall inure to the benefit of, or be distributed to, its
members, trustees, dficers, or other private persons, except that the NWMAF shall be authorized
and empowered to pay reasonable compensation for services rendered and to make payments and
distribution in furtherance of the purposes set forth above. No substantial part of the activities of the
NWMAF shal be the carrying on of propaganda, or otherwise attempting to influence legidation,
and the NWMAF shall not participate in, or intervene in (including the publishing or distribution of
statements) any political campaign on behalf of any candidate for public office. Notwithstanding
any other provision of these bylaws, the NWMAF shall not carry on any other activities not
permitted to be carried on (@) by a corporation exempt from Federal income tax under Section
501(c)(3) of the Internal Revenue Code of 1954 (or the corresponding provision of any future
United States Internal Revenue Law), or (b) by a corporation, contributions to which are deductible
under Section 170(c)(2) of the Internal Revenue Code of 1954 (or the corresponding provision of
any future United States Internal Revenue Law).

Operating Rules: Written rules, separate from these Bylaws, may be established by the Board of
Directors. These operating rules may be added to, amended, or repealed at any meeting of the
Board by a mgjority of the quorum. The Operating Rules shall be binding on al Directors and
members, unless inconsistent with section 501(c)(3) of the Internal Revenue Code, the Articles of
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9.05

9.06

9.07

Incorporation, or these Bylaws. A current copy of the Operating Rules shall be maintained by the
Secretary and a copy shall be available to any member upon request.

Records and Files: Records and files of NWMAF business are the property of the organization, not
theindividual officers, and shdl be transferred at the end of office.

Code of Conduct: Elected and Appointed representatives of the NWMAF shall abide by a Code of
Professional Conduct that guides business practice and reinforces the organization’s commitment to
building individual and collective strength. Compliance with these principles is a condition of
continued service. This code is available to any member both in published documentation and upon
request.

Conflicts and Grievances: Conflicts arising in the course of NWMAF business shall be resolved by
the methods described in a policy published by the Board of Directors. This policy includes
principles of conflict resolution and aformal four-step Grievance Process, available to any member
both in published documentation and upon request. Any conflict that substantialy affects member
safety or organizational liability shall be documented through the Grievance Process.

Article X. Process of Amendment
10.01 These Bylaws may be altered, amended, or repealed and new Bylaws may be adopted, provided

that the following steps are taken:
The proposed amendment is presented to the Board of Directors in writing;
All Directors are given notice of the upcoming bylaws vote in the meeting notification;

The proposed amendment is presented to the membership in the newdl etter and/or on the website
no less than thirty (30) days in advance of the vote to amend;

Three-quarters of al Directors present or in absentia vote in favor of adopting the proposed
amendment.

Article XI. Dissolution
11.01 Upon dissolution of the corporation, the Board of Directors shall, after paying or making provision

for the payment of all of the liabilities of the corporation, dispose of all the assets of the corporation
exclusively for the purposes of the corporation in such manner, or to such organization or
organizations organized and operated exclusively for charitable, educational, religious, or scientific
purposes as shal at the time quality as an exempt organization or organizations under Section
501(c)(3) of the Internal Revenue Code of 1954 (or corresponding provision of any future United
States Internal Revenue Law), as the Board of Directors shall determine. Any of such assets not so
disposed of shall be disposed of by the Court of Common Pleas of the county in which the principal
office of the NWMAF is then located, exclusively for such purposes or to such organization or
organization as said Court shal determine, which are organized and operated exclusively for such
pUrposes.

Article XII. Temporary Amendments
12.01 Any Director serving aterm that ends December 31, 2010 shall have her term extended to July 31,

2011. Any Director serving a term that ends December 31, 2011 shall have her term extended to
July 31, 2012. This temporary amendment supports implementation of changes nade to Board
terms of office in Article V, to be adopted in December 2010. This temporary amendment shall

expire August 2, 2012.
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Revision History

End Bylaws

Section

Key Changes

October 26, 2010
Revision

Primary purpose of thisrevision is to change the Board member terms from Jan 1-Dec 31
to Aug EJuly 31, resulting in significant changes to Article V and Article XiI. Minor
formatting issues corrected throughout the document. First draft sent to members Oct 3,
2010 by email. Fina revision sent to members Oct 27, 2010 by email.

Article IV

Added sub-article numbering

ArticleV

Reordered, with Voting sub-article moved to follow 5.01 and renumbered accordingly

5.04

Qualifications for Positions— added minimum age qualification

5.05

Nomination and Election of Board Members — deadlines modified to support change of
terms of office, and information reorganized

5.06

Terms of office — change terms from Jan 1-Dec 31 to August 1-July 31.

507

Meeting Requirements — add “at least” before thirty (30) daysin advance

5.08

Resignation by Board member — changed title

5.09

Removal for failure of duty — replace “consensus’ with agreement of at least five (5)
Board members, and rename sub-article

5.10

Removal due to incapacitation — rename article and remove information regarding filling
the position

511

Filling vacancy due to resignation, removal, or incapacitation of an individual Board
member — modify so that appointed Board member completes term appointed to

Article I X

Add sub-article numbers

9.02

Change fisca year from Oct 1-Sep 30 to Jan 1-Dec 31

9.05

Change should to shall

Article XI1

Article added for temporary amendments

12.01

New sub-article adjusting current terms to support changes made in Article V

Page 8 of 8




