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FOURTH AMENDED AND RESTATED
BYLAWS OF THE
AMERICAN BOARD OF OBESITY MEDICINE

ARTICLEI. Name.

The name of the Colorado nonprofit corporation is the American Board of Obesity Medicine, ("ABOM”
or “the Corporation”).

ARTICLE Il. Purpose.

ABOM shall exist to serve the public and the field of obesity medicine through the establishment and
maintenance of criteria and procedures for examination and certification of candidates who wish
certification of their accomplishment in obesity medicine. Such certified individuals shall be designated
Diplomates of the American Board of Obesity Medicine (“Diplomate”).

ARTICLE lll. Certification by ABOM.
Section 1. Requirements for Certification. In order to apply for certification as a

Diplomate, a candidate must satisfy all the requirements listed in ABOM’s policies and
procedures (“ABOM Policies and Procedures”) at the time of their application.

Any applicant who has satisfied the qualifications for certification must then satisfactorily pass
the written examination in those areas of obesity science and patient care consistent with
clinical competence in obesity medicine (“ABOM Written Examination”). ABOM will provide
advance notice of the subject matter of the exam on an annual basis. An applicant shall be
entitled to retake the ABOM Written Examination once, upon payment of a retesting fee, without
resubmitting evidence of compliance with the qualifications set forth above. Any additional
retesting will require submission of evidence of compliance with the requirements set forth
above to ABOM.

Section 2. Recertification.

[a] Diplomates. Diplomates in good standing who are awarded their designation, shall be
required to be recertified every ten (10) years in accordance with the current ABOM
Policies and Procedures at the time of their recertification application.

[b] Directors. Board members (“Directors”) do not need to apply for recertification during
their term on the Board. When a Director’s term expires, the Director will not be required
to take the ABOM Written Examination for ten (10) years from the last date serving in
office (the “Exempt Period”). The Director may either (i) take the recertification exam at
the end of the Exempt Period in accordance with the ABOM Policies and Procedures in
effect at such time, or (ii) participate in the JAARP maintenance of certification program,
described below, beginning on the first date of the Exempt Period. If the Director
chooses to participate in the JAARP maintenance of certification program during the
Exempt Period, then the fee for the first two-year cycle shall be waived.

[c] Journal Article Review Recertification Pathway (“*JARRP”). JARRP is a maintenance of
certification program that allows current Diplomates to bypass the recertification exam by
completing ongoing study of obesity medicine throughout the certification term, the
details of which may be found in the current ABOM Policies and Procedures.
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Section 3. Use of the Diplomate Designation. Use of Diplomate status or ABOM'’s official
logo in advertising media to imply official endorsement of the Diplomate or the Diplomate's
practice, methods, programs or products will be considered a violation of the terms and
conditions of certification, which may result in suspension or termination of the Diplomate’s
status. A Diplomate may indicate status as a Diplomate of the American Board of Obesity
Medicine in advertising media provided the professional qualification does not indicate that the
Diplomate's practice, methods, programs or products are endorsed by ABOM.

Section 4. Suspension and Termination of Diplomate Designation. Provided the Board

adheres to the procedures in this Section, the certification of any individual as a Diplomate may
be suspended or terminated by a majority vote of the Board, without a right of refund of dues
and fees paid, if such individual: (i) misuses the Diplomate designation; (ii) commits fraud or
misrepresentation in the application or recertification process; (iii) fails to abide by these bylaws
or any rules or requirements established by the Board; or (iv) has a license or certificate to
practice medicine suspended or revoked.

[a] Notice of Impending Action. The Diplomate shall be notified of the impending
suspension or termination at least twenty-one (21) days before the suspension or
termination is effective.

[b] Opportunity to Refute. A Diplomate who wishes to refute any impending suspension or
termination, and who notifies the Board of this request before the effective date of the
suspension or termination, shall be given the opportunity to provide a written statement
to the Board explaining why the Diplomate’s certification should not be suspended or
terminated.

[c] Final Determination. After the Diplomate has an opportunity to provide a statement, the
Board shall decide whether to suspend (and, if so, the terms and conditions for
reinstatement) or to terminate the Diplomate’s certification. The Diplomate shall be
notified in writing of the decision, which is final.

[d] Reinstatement after Suspension. A suspended Diplomate may apply for re-certification
after completing the term of suspension. The suspended Diplomate shall file with the
Board an affidavit requesting re-certification and outlining the steps taken by the
suspended Diplomate to correct the behavior that caused the suspension. The
Executive Director shall review the affidavit to determine if the affiant has been
rehabilitated. The application for re-certification shall be considered in executive
session, and re-certification will only occur after a majority vote of the Board.

[e] Reinstatement after Termination. A Diplomate who has had their certification terminated
may not apply for re-certification for a period of five years after the effective date of
termination. To be eligible for re-certification, the Diplomate, by application and affidavit,
must demonstrate to the Board (i) fitness to practice in the profession that made the
individual eligible for Diplomate status, and (ii) remediation of the conditions that led to
termination of the individual's certification. The application for re-certification shall be
considered in executive session, and re-certification will only occur after a majority vote
of the Board.

[f] Effect of Section. This Section is intended to be a bylaws provision within the meaning
of § 7-126-302, C.R.S., as such may be modified from time to time. Any proceeding
challenging a suspension or termination under this Section must be commenced within
one year after the effective date of the suspension or termination.
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ARTICLE IV. Board of Directors.

Section 1. Number and Qualifications . The Board of Directors (the “Board”) shall be
composed of no less than three (3) and no more than twelve (12) Directors as may be
determined by the Board from time to time. All Directors shall be natural persons of the age of
eighteen (18) years or older but they need not be residents of the State of Colorado. The Chair
will also be a Director. All Directors shall have the following qualifications to serve on the Board
and must maintain such qualifications throughout any term they serve:

[a] An active, unrestricted medical license in any United States or Canadian state, province,
territory, or jurisdiction;

[b] Compiletion of a United States or Canadian medical residency;

[c] Active board certification in an American Board of Medical Specialties (“ABMS”) member
board or osteopathic medicine equivalent;

[d] High-quality professional competence in clinical care and/or research, including, but not
limited to, treating patients with a high-level standard of care by implementing legitimate
medical practices, practicing evidence-based medicine based upon sound scientific
principles, and exhibiting a high level of excellence and professionalism;

[e] Adherence to all local, state and federal regulations relating to the practice of medicine,
including, but not limited to, any patient privacy laws;

[f] Compliance with medical ethics standards, including, but not limited to, compliance with
the American Medical Association’s (AMA’s) Code of Medical Ethics.

Section 2. Election and Term of Office. Prospective Directors will be nominated by the
Directors in office prior to the Annual Board Meeting as defined under Section 1 of Article V and
the list of nominees shall be provided to the Executive Director no less than forty-five (45) days
prior to the Annual Board Meeting. The term of a Director shall be three (3) years but may
include staggered terms as determined by the Board from time to time. A Director will be
eligible for re-election but no Director shall serve more than two (2) successive terms with the
exception that a Director elected to an officer position may serve an additional third successive
term. All Directors and officers shall be elected at the Annual Board Meeting and Directors will
take office on January 1stof the year following their election. Elected Directors shall execute
their duties diligently and agree to give of their time to the activities of ABOM. Each Director will
hold such office until the sooner of the end of their term and their successor is chosen and has
qualified, or the date of their resignation, removal, or death.

Section 3. Resignation. A Director may resign at any time by giving a written notice to the
Chair and such resignation shall take effect at the time specified therein. The acceptance of
such resignation will not be necessary to make it effective.

Section 4. Removal. Any Director may be removed with or without cause by the
unanimous vote of the Board present at a meeting at which a quorum is present, if such removal
would serve the best interests of ABOM. For purposes of this Section, cause shall include, but
not be limited to: (i) breach by a Director of their duty of loyalty to the Corporation, (ii) acts or
omission of the Director that are not in good faith or that involve intentional misconduct or a
knowing violation of the law, (iii) involvement by the Director in any transaction in which the
Director derives an improper benefit from the Corporation, (iv) the Director assents to or
participates in any loan made by the Corporation to a Director or officer of the Corporation, (v)
the Director fails to regularly attend the meetings of the Board, or (vi) the Director fails to have
and/or maintain the qualifications listed under Section 1 of this Article IV.
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Section 5. Vacancies. In the case of a vacancy, resignation or removal of a Director, the
Directors then in office shall designate a person to fill the unexpired portion of the previous
Director’s term at the next meeting of the Board.

Section 6. Duti nd Functions of the Board. The Board will be responsible for the
overall governance of the Corporation and shall:

[a] have full authority to establish policies, rules, regulations and requirements for the
certification program and direct the establishment and implementation of certification
criteria and procedures for the certification program;

[b] circulate among the Directors any proposed changes in policies, rules, regulations and
requirements at least fifteen (15) days prior to any meeting at which the Board will vote
on any proposed changes, for review and comment. Upon Board approval, reasonable
advance notice will be given prior to implementation of any proposed changes;

[c] establish and maintain fee structures for its certification program;

[d] suspend or revoke the certification of any Diplomate as provided in Article Ill, Section 4;
[e] approve the employment of an Executive Director to carry out the administration
of policies and procedures;

[f] designate all standing and special committees and designate additional committees

according to current needs. Such committees shall be established by the Board except
as provided elsewhere in these Bylaws; and,

[0] carry out any other lawful activities deemed necessary to further the objectives of
ABOM.

Section 7. Compensation. No member of the Board shall receive any compensation for
serving in such office, provided that ABOM may reimburse any member of the Board for
reasonable actual expenses incurred in connection with service on the Board.

Section 8. Immediate Past Chair. In recognition of distinguished service to ABOM, the
immediate past Chair of the Board shall serve on the Board as an advisory Director for one (1)
year. Each immediate past Chair shall serve until the earlier of their resignation, removal,
expiration of their term, or the placement of their successor. The immediate past Chair will be
invited to attend all Board meetings but will not have the right to vote as a Director on any
matter. No compensation shall be paid to the immediate past Chair of ABOM for serving in such
capacity. ABOM shall reimburse the immediate past Chair for all reasonable expenses,
approved in advance by the Executive Director, incurred by such individual in connection with
service as the immediate past Chair. Any immediate past Chair may be removed by the Board
by the affirmative vote of two-thirds (2/3) of the entire Board whenever in its judgment such
removal will serve the best interests of ABOM.

Section 9. CME Compensation. Any member of the Board may receive any
compensation, including, but not limited to, honoraria, fees, reimbursements, expenses, and in-
kind payments, for participating in any manner, including, but not limited to, teaching, lecturing,
presenting, providing seminars, assisting, recording, and writing education materials, in any
continued medical education (“CME”) course, including, but not limited to, any such course
offered via audio, online, video, or live, regardless of: (i) the sponsor of the CME, or (ii) the
source of funding for the CME, or (iii) the Corporation’s promotion of or providing information
relating to such CME on its website or in any other manner. Notwithstanding the foregoing, in
no event shall any member of the Board participate in any CME that would violate any policy or
procedure of the Corporation, including, but not limited to, the Corporation’s content experts
policy. Such aforementioned compensation for any participation in any CME shall not be
considered a conflict of interest under Article X, Conflicts of Interest Policy.

Section 10. Post-Service Representation Policy. Upon expiration of an individual’s term as
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a Director or Officer of the ABOM, former Directors and Officers shall not speak on behalf of
ABOM, or take any action or make any statement that could give a reasonable person the
impression that the former Director or Officer speaks on behalf of ABOM or that ABOM
endorses or agrees with any statement or view of the former Director or Officer. It is permissible
to include truthful, accurate information about the former Director or Officer's service with
ABOM, such as truthful, accurate information on a resume, CV, or social or professional
networking platform indicating the individual’'s dates of service in such position. It is not
acceptable to reference an individual's role as “Former [title] of the ABOM” in any action or
statement. Failure to comply with the foregoing could result in legal action by ABOM against the
former Director or Officer.

ARTICLE V. Meetings of the Board and Commiittees.

Section 1. Annual and Reqular Meeting. The annual meeting of the Board shall be held
each year at such time and place as the Directors shall designate, for the purpose of electing
new directors and offices, as may be required, and for the transaction of such other business as
may properly come before the Board (the “Annual Board Meeting”). The Board shall have the
authority to change the date of the Annual Board Meeting with notice to all Directors. In addition
to the Annual Board Meeting, there may be regular meetings of the Board each year, held at
such time and place as the Directors shall designate from time to time. Written notice stating the
time and place of the Annual Board Meeting or any regular meeting, as well as an agenda for
the meeting, shall be given to each Director in electronic or other written or perceivable form
and may be delivered via US mail, by email, or by any other media that is retrievable and
perceivable in electronic form and capable of retention by the recipient at the time of receipt at
least thirty (30) days prior to the date fixed for the Annual Board Meeting and any regular
meeting. The provision of an email address by any Director is consent to receive notices
electronically as stated above.

Section 2. Special Meetings. Special meetings of the Board may be called at any time by
the Chair or by a majority of the Board. Special meetings shall be held at such time and place
as may be designated by the authority calling such meeting. Notice stating the time and place
of every special meeting shall be given to each Director in electronic or other written or
perceivable form and may be delivered via US mail, by email, or by any other media that is
retrievable and perceivable in electronic form and capable of retention by the recipient at the
time of receipt at least twenty (20) days before the date fixed for the meeting. The notice of
such special meeting shall specify the business to be transacted at and the purpose of any
special meeting of the Board.

Section 3. Quorum: Voting. A quorum at all meetings of the Board shall consist of a
majority of the Board members holding office. Less than a quorum may adjourn from time to
time without further notice until a quorum is secured. Except as provided specifically to the
contrary by these Bylaws, the act of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board.

Section 4. Proxies. Directors may vote by proxy. Every Director entitled to vote at a
meeting of the Board or to express consent or dissent without a meeting may authorize another
person or persons to act for them by written proxy. Every proxy must be signed by the Director
or their attorney-in-fact and delivered to the Secretary of the meeting prior to or during the roll
call, or be returned to the Corporation with the signed consent to action without a meeting. No
proxy shall be valid after the expiration of eleven (11) months from the date thereof unless
otherwise provided in the proxy. Every proxy shall be revocable at the pleasure of the Director
executing it, except as otherwise provided by law.

Section 5. Action Without a Meeting. Unless otherwise restricted by the Articles of
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Incorporation or these Bylaws, any action required or permitted to be taken at a meeting of the
Board may be taken without a meeting, if the members of the Board that equals or exceeds the
minimum number of votes that would be necessary to take the action at a meeting at which all
of the Directors then in office were present and voted, consent thereto in writing, and the writing
or writings are filed with the minutes of proceedings of the Board. An action without a meeting
is only effective under this Section after written notice is provided to each Director entitled to
vote on such action, and within five (5) business days of providing such notice, the Corporation
does not receive a request from any Director entitled to vote for a meeting on the proposed
action. Any writing required by this Section may be electronically transmitted providing the
Corporation and/or Director with a complete copy of the document.

Section 6. Waiver of Notice. A Director may in writing waive notice of any meeting of the
Board or any committee, either before, at, or after the meeting, and their waiver will be the
equivalent of giving notice. Attendance of a Director at a meeting of the Board or any committee
will constitute waiver of notice of that meeting unless they attend for the express purpose of
objecting to the transaction of business because the meeting has not been lawfully called or
convened.

Section 7. Participation in Meetings. Directors may participate in any meeting by means
of technology or equipment that allows all persons participating in the meeting to hear each
other during the meeting. Such participation shall constitute presence in person at the meeting.

Section 8. ntinuation of Meetings. Any meetings of the Board or committee may be
continued from time to time and from place to place without the necessity of providing notice of
the continuation of the meeting. The minutes of any meeting that is continued will recite that the
meeting was continued and no notice of the continued meeting is required to be provided.

ARTICLE VI. Officers.

Section 1. Officers. The officers of ABOM shall be the President to be known as Chair;
Vice President to be known as Vice Chair; Secretary/Treasurer; and the Executive Director. The
Chair will be a member of the Board.

Section 2. Term. With the exception of the Executive Director, the terms of each office shall
be two (2) years with the officers elected at the Annual Board Meeting. The officers will take
office on January 1stin the year following their election. Each officer will hold office until the
sooner of the end of their term and their successor is chosen and qualified or the date of their
resignation, removal or death. An individual may not hold more than one office during their
term.

Section 3. Appointment of the Executive Director. The Board will hire and appoint a
person to serve as the Executive Director. The Executive Director will be supervised and
annually reviewed by the Board. The Corporation may enter into an employment contract with
the Executive Director and hiring and appointment of an Executive Director will not of itself
create contract rights.

Section 4. Powers and Duties. The officers of ABOM shall exercise and perform the
respective powers, duties, and functions as are set forth in the job descriptions attached hereto
as Exhibit A. In all cases where the duties of an officer are not prescribed in the Bylaws or by
the Board, such officers will follow the orders and instructions of the Chair. Whenever an officer
is absent or whenever, for any reason, the Board finds it desirable, the Board may delegate the
powers and duties of an officer to any other officer or officers or to any Director of Directors.

Section 5. Compensation. With the exception of the Executive Director, no compensation
shall be paid to officers of ABOM for serving in such capacity. ABOM shall reimburse any
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officer for all reasonable expenses incurred by such individual in connection with service as an
officer.

Section 6. Resignation and Removal. Any officer may resign from their office at any time
by giving written notice to the Chair or to the Secretary of the Corporation. Such resignation will
take effect at the time specified therein, and the acceptance of such resignation will not be
necessary to make it effective. Resignation of an office by a Director will not create a vacancy
on the Board unless the Director has also resigned from the Board. Any officer may be removed
by the Board whenever in its judgment such removal will serve the best interests of ABOM. The
officer may be removed by the affirmative vote of a majority of the Directors entitled to vote on
such matter. Notwithstanding the foregoing, such resignation or removal of the Executive
Director shall comply with any contractual obligations and rights set forth in an employment
agreement between the Executive Director and ABOM, if any.

Section 5. Vacancies. A vacancy in any office, excluding the office of Executive Director,
because of the death, resignation, removal, disqualification, or otherwise, of an officer elected
by the Board may be filled by the Board, with such officer to serve for the unexpired portion of
the term. When a vacancy occurs in the office of Executive Director by reason of death,
resignation, removal or otherwise, it will be filled by resolution of the Board based on the
nomination provided by the Board.

ARTICLE VII. Committees.

Section 1. Committees. The Board may designate by a resolution adopted by a majority of
the entire Board, one or more committees, including, but not limited to, the Executive
Committee, each of which shall have and may exercise such authority as shall be provided in
such resolution or in these Bylaws.

Section 2. Meetings. Committee meetings shall be called and held at such time and place
as a majority of the committee members shall designate from time to time, except as otherwise
provided in these Bylaws. Written notice stating the place, day, and hour of any committee
meeting, as well as an agenda for the meeting, shall be given by electronic or other written or
perceivable form and may be delivered via US mail, by email, or by any other media that is
retrievable and perceivable in electronic form and capable of retention by the recipient at the
time of receipt at least thirty (30) days prior to the date fixed for the committee meeting, except
as otherwise provided in these Bylaws. All committees of the Board shall keep regular minutes
of their respective transactions and shall report their actions to the Board at the meeting of the
Board following such actions. The provision of an email address by a committee member is
consent to receive notices electronically as stated above.

Section 3.  Waiver of Notice. A member of a committee may in writing waive notice of any
meeting of any committee, either before, at, or after the meeting, and their waiver will be the
equivalent of giving notice. Attendance of a committee member at any committee will constitute
waiver of notice of that meeting unless they attend for the express purpose of objecting to the
transaction of business because the meeting has not been lawfully called or convened.

Section 4. Participation in Meetings. Committee members may participate in any
committee meeting in accordance with Article V, Section 7.
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Section 5. Continuation of Meetings. Any meetings of a committee may be continued from
time to time and from place to place without the necessity of providing notice of the continuation
of the meeting. The minutes of any meeting that is continued will recite that the meeting was
continued and no notice of the continued meeting is required to be provided.

Section 6. Removal. Except as provided in these Bylaws, any member of a committee or
committee officer may be removed by the Chair in their sole discretion with or without cause and
with or without notice.

Section 7. Limitation of Power. No committee shall have the power or authority of the
Board to: (i) amend, alter or repeal the Bylaws of ABOM; (ii) elect, appoint or remove any
member of a committee or any officer or Director of the Corporation; (iii) amend, alter, repeal or
restate the Articles of Incorporation (iv) adopt a plan of merger or plan of consolidation with
another entity; (v) authorize the sale, lease, exchange or mortgage of any property or assets of
ABOM; (vi) amend, alter, or repeal any resolution of the Board which, by its terms, provides that
it cannot be amended, altered or repealed by such committee; (vii) authorize the voluntary
dissolution of ABOM or revoke any proceedings for the voluntary dissolution of ABOM; (viii)
adopt any plan for the distribution of the assets of ABOM; or (ix) take any other action prohibited
by law.

Section 8. Executive Committee.

[a] Composition. The Executive Committee shall consist of the Chair, the Vice-Chair, and
the Secretary/Treasurer of the Corporation. The Executive Director shall serve as an ex-
officio member.

[b] Duties. The Executive Committee shall transact the business of ABOM between
meetings. It shall present a report of such business transactions to the Board at the next
meeting of the Board.

[c] Meetings. A meeting of the Executive Committee may be called upon request of a
majority of the members of the Executive Committee or by the Chair. The Executive
Director shall issue notice of such meetings to all Executive Committee members and
arrange a time and location of the meeting as is most expedient in the circumstances. In
all instances, the time and location of the meeting must be agreed to by a majority of the
Executive Committee.

ARTICLE VIII. Einancial Matters.

Section 1. Contracts. The Directors may authorize any officer or officers, agent or agents
to enter into any contract or execute and deliver any instrument in the name of and on behalf of
ABOM, and such authority may be general or confined to specific instances.

Section 2. Loans. No loans shall be contracted for on behalf of ABOM and no evidence of
indebtedness shall be issued in the name of the Board unless authorized by an affirmative vote
of two-thirds of the entire Board. Such authority may be general if confined to a specific dollar
limit determined from time to time by resolution of the Board and shall otherwise be confined to
specific instances. No loan shall be made to any officer or Director of ABOM.

Section 3. Checks. Drafts. and Notes. All checks, drafts, or other orders for payment of
money, notes, or other evidence of indebtedness issued in the name of ABOM shall be signed
by such officer or officers, agent or agents of ABOM and in such manner as shall from time to
time be determined by resolution of the Board.



Docusign Envelope ID: 620542EA-BD5C-4848-9EC7-2AD585BC 1536

Section 4. Deposits. All funds of ABOM not otherwise employed shall be deposited from
time to time in such banks, trust companies, or other custodians as the Board may select.

Section 5. Fiscal Year. The fiscal year of the Board shall be determined by the Board.

ARTICLE IX. Indemnification.

Section 1. Definitions. For purposes of this Article:

[a] The terms "Director” or “officer" shall include any officer or Director of ABOM. The terms
“Director” or “officer” shall also include a person person who, while serving as a member
of the Board or officer of ABOM, is or was serving at the request of ABOM as a Director,
officer, partner, trustee, employee, or agent of another foreign or domestic corporation,
partnership, joint venture, trust, or other enterprise. The term "Director” or “officer" shall
also include the estate or personal representative of a Director or officer, unless the
context otherwise requires.

[b] The term "proceeding" shall mean any threatened, pending, or completed action, suit, or
proceeding, whether civil, criminal, administrative, or investigative, whether formal or
informal, any appeal in such an action, suit, or proceeding, and any inquiry or
investigation that could lead to such an action, suit, or proceeding.

[c] The term "party" includes an individual who is, was, or is threatened to be made a
named defendant or respondent in a proceeding.

[d] The term "liability" shall mean any obligation to pay a judgment, settlement, penalty, fine
(including an excise tax assessed with respect to an employee benefit plan), or
reasonable expense incurred with respect to a proceeding.

[e] When used with respect to a Director, the phrase "official capacity" shall mean the office
of Director in ABOM, and, when used with respect to a person other than a director, shall
mean the office in ABOM held by the officer or the employment or agency relationship
undertaken by the employee or agent on behalf of the corporation, but in neither case
shall include service for any foreign or domestic corporation or for any partnership, joint
venture, trust, employee benefit plan, or other enterprise.

Section 2. General Provisions. ABOM shall fully indemnify any person who is or was a
party or is threatened to be made a party to any proceeding by reason of the fact that such
person is or was a Director or officer of ABOM, against expenses (including attorneys, fees),
liability, judgments, fines, and amounts paid in settlement actually and reasonably incurred by
such person in connection with such proceeding if such person [a] conducted themselves in
good faith, [b] reasonably believed, in the case of conduct in their official capacity with ABOM,
that their conduct was in the best interests of ABOM, and, in all other cases, that their conduct
was at least not opposed to the best interests of ABOM, and [c] with respect to any criminal
proceeding, had no reasonable cause to believe that their conduct was unlawful. However, no
person shall be entitled to indemnification under this Section 2 either [a] in connection with a
proceeding brought by or in the right of ABOM in which the Director or officer was adjudged
liable to ABOM or [b] in connection with any other proceeding charging improper personal
benefit to the Director or officer, whether or not involving action in their official capacity, in which
they are ultimately adjudged liable on the basis that they improperly received personal benefit.
Indemnification under this Section 2 in connection with a proceeding brought by or in the right of
ABOM shall be limited to reasonable expenses incurred in connection with the proceeding. The
termination of any action, suit, or proceeding by judgment, order, settlement, or conviction or
upon a plea of nolo contendere or its equivalent shall not of itself create a presumption that the
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person did not act in good faith or otherwise failed to meet the standard of conduct set forth in
this Section 2.

Section 3. Successful Defense on the Merits: Expenses. To the extent that a Director or
officer of ABOM has been wholly successful on the merits in defense of any proceeding to
which they were a party, such person shall be indemnified against expenses (including
attorneys' fees) actually and reasonably incurred by them in connection with such proceeding.

Section 4. Determination of Righ Indemnification. Any indemnification under Section
2 of this Article (unless ordered by a court) shall be made by ABOM only as authorized in each
specific case upon a determination that indemnification of the Director or officer is permissible
under the circumstances because such person met the applicable standard of conduct set forth
in such Section 2. Such determination shall be made [a] by the Board by a majority vote of a
quorum of disinterested Directors who at the time of the vote are not, were not, and are not
threatened to be made parties to the proceeding, or [b] if such a quorum cannot be obtained, by
the vote of a majority of the members of a committee of the Board designated the board, which
committee shall consist of two (2) or more Directors who are not parties to the proceeding
(Directors who are parties to the proceeding may participate in the designation of Directors to
serve on such committee), or [c] if such a quorum of the Board cannot be obtained or such a
committee cannot be established, or even if such a quorum is obtained or such a committee is
so designated, but such quorum or committee so directs, then by independent legal counsel
selected by the Board in accordance with the preceding procedures. Authorization of
indemnification and evaluation as to the reasonableness of expenses shall be made in the same
manner as the determination that indemnification is permissible, except that, if the determination
that indemnification is permissible is made by independent legal counsel, authorization of
indemnification and evaluation of legal expenses shall be made by the body that selected such
counsel.

Section 5. Advance Payment of Expenses: Undertaking to Repay. ABOM shall pay for
or reimburse the reasonable expenses (including attorneys, fees) incurred by a Director or

officer who is a party to proceeding in advance of the final disposition of the proceeding if [a] the
Director or officer furnishes ABOM a written affirmation of their good faith belief that they
conducted themselves in good faith, [b] the Director or officer furnishes ABOM with a written
undertaking, executed personally or on their behalf, to repay the advance if it is determined that
they did not conduct themselves in good faith, which undertaking shall be an unlimited general
obligation of the Director or officer but which need not be secured and which may be accepted
without reference to financial ability to make repayment, and [c] a determination is made by the
body authorizing indemnification that the facts then known to such body would not preclude
indemnification.

Section 6. Reports to Board. In the event that ABOM indemnifies, or advances the
expenses of, a Director or officer in accordance with this Article in connection with a proceeding
by or on behalf of ABOM, a report of that fact shall be made in writing to the Board with or
before the delivery of the notice of the next meeting of the Board.

Section 7. Other Employees and Agents. ABOM shall indemnify such other employees
and agents of ABOM to the same extent and in the same manner as is provided above in
Section 2 with respect to Directors and officers, by adopting a resolution by a majority of the
members of the Board specifically identifying by name or by position the employees or agents
entitled to indemnification.
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Section 8. Insurance. The Board may exercise ABOM's power to purchase and maintain
insurance (including without limitation insurance for legal expenses and costs incurred in
connection with defending any claim, proceeding, or lawsuit) on behalf of any person who is or
was a Director or officer of ABOM against any liability asserted against them or incurred by
them in any such capacity or arising out of their status as such, whether or not ABOM would
have the power to indemnify them against such liability under the provisions of this Article IX.

Section 9. Nonexclusivity of Article. The indemnification provided by this Article shall not
be deemed exclusive of any other rights and procedures to which one indemnified may be
entitled under the Articles of Incorporation, Bylaws, agreement, resolution of disinterested
directors, or otherwise, both as to action in such person's official capacity and as to action in
another capacity while holding such office, and shall continue as to a person who has ceased to
be a Director or officer, and shall inure to the benefit of such person's heirs, executors, and
administrators.

ARTICLE XI. Conflicts or Duality of Interest Policy.

Section 1. Purpose. The purpose of this conflicts or duality of interest policy is to protect the
Corporation’s interest when it is contemplating entering into a transaction or arrangement that
might benefit the private interest of an officer or Director or might result in a possible excess
benefit transaction. This policy is also intended to ensure that confidential or proprietary
information of the Corporation obtained by serving as a Director, officer, or committee member
with Board delegated powers is safeguarded and not used for private benefit This policy is
intended to supplement but not replace any applicable state and federal laws governing conflicts
of interest applicable to nonprofit and tax exempt organizations. A conflict of interest exists
when an individual either has the potential to benefit personally at the expense of ABOM or has
a duty to another entity, whether nonprofit or for profit, that may prevent them from acting in the
best interests of ABOM. This includes relationships with organizations whose products,
services, or businesses are related to or similar to the goals of ABOM, which may lead to actual,
perceived, or apparent conflicts or dualities of interest.

Section 2. Definitions. For purposes of this Article, the following words will have the
definitions set forth below:

[a] Any Director, officer, or member of a committee who has a direct or indirect interest (as
defined below) is an “interested person.” The definition of an interested person also
extends to an individual’s spouse, partner and dependents, and covers any relationship
during the past twelve (12) months, whether or not still current.

[b] A person has an “interest” if the person has, directly or indirectly, through business,
investment, or family:

(i) An ownership or investment interest in any entity with which the Corporation has
a transaction or arrangement;

(i) A compensation arrangement with the Corporation or with any entity or individual
with which the Corporation has a transaction or arrangement;

(iii) A potential ownership or investment interest in, or compensation arrangement
with, any entity or individual with which the Corporation is negotiating a
transaction or arrangement;
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(iv) A relationship (or proposed relationship) with an entity with which ABOM has a
business relationship as well as those which provide services or perform
activities similar to those of ABOM or which obtain support from sources likely to
support ABOM; or

(v) A consulting or honoraria relationship, including honoraria from a third party, gifts
or in-kind compensation for consulting, lecturing, travel, advisory board service,
speaking engagement, legal testimony or consultation, or other purpose.

For purposes of this Article, compensation includes direct and indirect remuneration as well as
gifts or favors and reimbursement of expenses that are not insubstantial.

An interest is not necessarily a conflict or duality of interest. Under this Article, a person who
has an interest may have a conflict or duality of interest only if the Board or committee decides
that a conflict of duality of interest exists.

Section 3. Procedure for Determining a Conflict. The following procedures will be
observed in determining whether a conflict or duality of interest exists:

[a] In connection with any actual or possible conflict of interest, an interested person must
disclose the existence of the interest and be given the opportunity to disclose all material
facts to the directors and members of committees with Board delegated powers
considering the proposed transaction or arrangement.

(b) After disclosure of the interest and all material facts, and after any discussion with the
interested person, they will leave the meeting of the Board or committee while the
determination of a conflict of interest is discussed and voted upon. The remaining
Directors or committee members will decide if a conflict of interest exists.

Section 4. Procedure for Addressing a Conflict. The following procedures will be
observed for addressing a conflict of interest:

(@) An interested person may make a presentation at the meeting of the Board or
committee, but after the presentation, they will leave the meeting during the discussion
of, and the vote on, the transaction or arrangement involving the possible conflict of
interest.

(b) The Chair or the chairperson of the committee will, if appropriate, appoint a disinterested
person or committee to investigate alternatives to the proposed transaction or
arrangement.

(c) After exercising due diligence, the Board or committee will determine whether the
Corporation can obtain with reasonable efforts a more advantageous transaction or
arrangement from a person or entity that would not give rise to a conflict of interest.

(d) If a more advantageous transaction or arrangement is not reasonably possible under
circumstances not producing a conflict of interest, the Board or committee will determine
by a majority vote of the disinterested Directors or members of the committee whether
the transaction or arrangement is in the Corporation’s best interest, for its own benefit,
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and whether it is fair and reasonable. In conformity with the above determination it will
make its decision as to whether to enter into the transaction or arrangement.

The existence of a relationship outlined in this Article, Section 2(b)(iv) or (v), does not
necessarily imply ineligibility to serve, but rather that participation in some matters may
be modified or avoided or, in appropriate circumstances, discontinued. The majority of
the disinterested Directors shall have the authority, as deemed appropriate, to make the
final decision as to an individual's continuing role and participation in the Corporation,
which may include the removal of the Interested Person from their position with the
Corporation.

Section 5. Procedure for Violation. The following procedures will be observed for
addressing a violation of the conflicts of interest policy:

[a]

[b]

If the Board or committee has reasonable cause to believe a person has failed to
disclose actual or possible conflicts of interest, it will inform the person of the basis for
such belief and afford the person an opportunity to explain the alleged failure to disclose.

If, after hearing the person’s response and after making further investigation as
warranted by the circumstances, the Board or committee determines the person has
failed to disclose an actual or possible conflict of interest, it will take appropriate
disciplinary and corrective action.

Section 6. Minutes. The minutes of the Board and all committees with Board delegated
powers will contain:

[a]

[b]

The names of the persons who disclosed or otherwise were found to have an interest in
connection with an actual or possible conflict or duality of interest, the nature of the
interest, any action taken to determine whether a conflict of interest was present, and the
Board’s or committee’s decision as to whether a conflict of interest in fact existed.

The names of the persons who were present for discussions and votes relating to the
transaction, arrangement, or relationship, the content of the discussion, including any
alternatives to the proposed transaction, arrangement, or relationship, and a record of
any votes taken in connection with the proceedings.

Section 7. Compensation. The following procedures will be observed for addressing
compensation:

[a]

[b]

[c]

A voting member of the Board who receives compensation, directly or indirectly, from
ABOM for services is precluded from voting on matters pertaining to that Director’s
compensation.

A voting member of any committee whose jurisdiction includes compensation matters
and who receives compensation, directly or indirectly, from ABOM for services is
precluded from voting on matters pertaining to that member’s compensation.

A voting member of the Board or any committee whose jurisdiction includes
compensation matters and who receives compensation, directly or indirectly, from
ABOM, either individually or collectively, is prohibited from providing information to any
committee regarding compensation.
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Section 8. Affirmation. Each Director, officer and member of a committee with Board
delegated powers will annually sign a statement which affirms such person:

[a] Has received a copy of this conflicts of interest policy;

[b] Has read and understands the policy;

[c] Has agreed to comply with the policy; and

[d] Understands the Corporation is tax exempt and in order to maintain its federal tax

exemption it must engage primarily in activities which accomplish one or more of its tax-
exempt purposes.

Section 9. Duty to Update. In the event a conflict or duality of interest arises which has not
previously been disclosed, the Director, officer or member of a committee with Board delegated
powers shall disclose such interest as soon as possible.

Section 10. Reviews. To ensure the Corporation operates in a manner consistent with its tax
exempt purposes and does not engage in activities that could jeopardize its tax-exempt status,
periodic reviews will be conducted. The periodic reviews will, at a minimum, include the
following subjects:

[a] Whether compensation arrangements and benefits are reasonable, based on competent
survey information, and the result of arm’s length bargaining.

[b] Whether partnerships, joint ventures, and arrangements with management organizations
conform to the Corporation’s written policies, are properly recorded, reflect reasonable
investment or payments for goods and services, further tax exempt purposes and do not
result in inurement, impermissible private benefit or in an excess benefit transaction.

Section 11. Review Advisors. When conducting the periodic reviews, the Corporation may,
but need not, use outside advisors. If outside experts are used, their use will not relieve the
Board of its responsibility for ensuring periodic reviews are conducted.

ARTICLE XIl. Miscellaneous.

Section 1. Amendment. These Bylaws may be amended, altered, or repealed and new
Bylaws may be adopted by the Boards of ABOM by a vote of two-thirds (2/3) of the Directors
present at any meeting of the Board at which a quorum is present, provided that notice of the
proposed amendment, alteration, or repeal shall have been delivered to each director of the
Board with the notice of the meeting at which the proposed amendment, alteration, or repeal will
be presented to the Board for action.

Section 2. Confidentiality. As part of their fiduciary duties owed to the Corporation, all
directors, officers, committee members, and other agents of the Corporation are expected to
maintain appropriate confidentiality of information related to the Corporation, including donor
and supporter lists and related records, fundraising strategies, financial information about the
Corporation, organizational plans, marketing information, expense information, personnel
matters, and computer passwords (all whether in electronic or paper format), and to prevent
unauthorized disclosure to any outside party, except to the extent such information is otherwise



Docusign Envelope ID: 620542EA-BD5C-4848-9EC7-2AD585BC 1536

disclosed in accordance with the ordinary course of business to the public or third parties or
otherwise is required to be disclosed under applicable law. Such confidentiality is expected to
be maintained at all times subsequent to service to the Corporation

Section 3. Exempt Activities. Notwithstanding any other provision of these Bylaws, no
Director, officer, employee, or representative of this Corporation shall take any action or carry
on any activity by or on behalf of the Corporation not permitted to be taken or carried on by an
organization exempt under Section 501(c)(4) of the Code and its Regulations as they now exist
or as they may be amended.

Section 4. Non-Discrimination. The Corporation is committed to a policy of fair
representation, and will not discriminate on the basis of race, color, creed, religion, gender,
national origin, disability, age, political belief, marital or family status, sexual orientation, or any
other status. Directors, officers, committee members, volunteers, donors, and participants in the
corporation’s programs and services will be selected on a nondiscriminatory basis consistent
with this policy.

The above Bylaws with revisions were approved and adopted by the Board on the th day of
, 2025.

Secretary/Treasurer
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EXHIBIT A

JOB DESCRIPTIONS

AMERICAN BOARD OF OBESITY MEDICINE
CHAIR JOB DESCRIPTION

Position Title: ABOM Chair

Basic Functions:

Represents the best interest of the American Board of Obesity Medicine (“ABOM”).

Exercises personal leadership in the motivation of other officers, board members (“Directors”),
committee members, staff, and prospective and current board certificants.

Influences the establishment of goals and objectives for the ABOM during the term of office.
Acts as spokesman and inspiration leader and takes an important part in monitoring and
evaluating organizational performance and effectiveness.

Works in partnership with the executive director (“Executive Director”), helping them to achieve
the mission of the institution and to optimize the relationship between the Board of Directors
(“Board”) and management.

Duties, Responsibilities, and Authority:

Within the limits of the bylaws of ABOM (“Bylaws”) and policies established by the Board and/or the
executive committee (“Executive Committee”), the chief elected officer (“Chair”) is responsible and has
commensurate authority to accomplish the duties set forth below:

1.

Presides at all meetings of the Executive Committee and attends all meetings of the Board.
Coordinates agenda material with the Executive Director.

Sees that the Board, Executive Committee and officers are kept fully informed on the conditions
and operations of the ABOM. (The Executive Director plays a major part in helping the Chair to
fulfill this responsibility.)

Works with the Executive Director in seeing that basic policies and programs that will further the
goals and objectives of the ABOM are planned, formulated, and presented to the Board and/or
Executive Committee in between annual Board meetings.

Appoints chairpersons of ABOM committees and task forces (with approval of the Board),
outlines the purpose and duties of these committees, and monitors progress.

Sees that the organizational structure and policies of the ABOM are reviewed annually with the
Executive Director.

Supports and defends policies and programs adopted by the Board and Executive Committee.
Promotes interest and active participation in the ABOM on the part of the Diplomates and

reports activities of the board and the ABOM to Diplomates by means of letters, publications, or
speeches.
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With the Executive Director, acts as spokesman for the ABOM to the press, the public,
legislative bodies, and the Diplomates.

In cooperation with the Executive Committee, helps develop, recommends, and, upon approval,
sees that the organization operates within an annual budget. Sees that the finances of the
ABOM are audited annually.

Relationships:

1.

Responsible to the Board and/or Executive Committee in between annual Board meetings and,
through the appropriate body, to the Diplomates for seeing that the programs and policies of the
ABOM reflect the needs and aspirations of the Diplomates.

Consults and advises the Executive Director in a partnership on all matters pertaining to ABOM
policies, programs, and finances.
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AMERICAN BOARD OF OBESITY MEDICINE
VICE CHAIR JOB DESCRIPTION

Position Title: ABOM Vice Chair
Basic Functions:
- Assumes the responsibilities of the Chair in their absence.
- Assists the Chair in carrying out the functions of that office and performs specific duties

delegated by the Chair.

Duties, Responsibilities, and Authority:

1. Assumes the duties of the Chair in their absence.
2. Serves as a member of the Board and the Executive Committee.
3. Performs duties assigned by the Chair which may include serving as chairperson of one or more

of the ABOM committees.
4, Assists the Chair in the performance of their duties, whenever requested to do so.
5. Attends annual meeting and special meetings as directed by the Chair.

6. Represents the ABOM with other associations or organizations as requested by the Chair.
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AMERICAN BOARD OF OBESITY MEDICINE
SECRETARY/TREASURER JOB DESCRIPTION

Position Title: ABOM Secretary/Treasurer
Basic Functions:
- Ensures that ABOM records are maintained of all ABOM, Board, and Executive Committee
meetings.
- Ensures the legal integrity of the fiscal affairs of the ABOM.
- Serves on the Board and the Executive Committee.

Duties, Responsibilities, and Authority:

Financial Oversight:

1. Reviews ABOM expenditures and financial status on a regular basis to ensure overall fiscal
integrity.

2. Insures that regular financial reports are submitted to the Board.

3. Updates the Board on the financial status of the organization during semi-annual Board
meetings.

4, Makes recommendations for management of reserve funds.

5. Provides financial insight to the Board during the approval process of new projects.

6. Reviews ABOM’s annual independent audit and implements recommendations.

Record Keeping, in conjunction with the Executive Director:

1. Maintains written records for all meetings of the ABOM, the Board, and the Executive
Committee.

2. Ensures that copies of the minutes of each meeting are provided to the Board.

3. Maintains current copies of the ABOM'’s policies and Bylaws for use by the Chair and the Board.

Manages the revision process of these documents.





