AMENDED AND RESTATED
'ARTICLES OF INCORPORATION
OF
AMERICAN SOCIETY OF NEPHROLOGY, INC.
(A NON-STOCK, NONPROFIT CORPORATION)

Onthis _ day of , 20__, the undersigned, being the President of the
cotporation named herein, pursuant to the District of Columbia Nonpléﬁt Corpor; ation Act, D.C.
Code § 29-301.01 et. seq. (the “Act”), for the purpose of amendmg and restating the Articles of
Incorporation of a District of Columbia non-stock, nonprofit coxpoz ation, states as follows:

FIRST

SECOND

THIRD

The name of the corporation is AMERICAN SOCIETY oF NEPHROLOGY INC.
(the “Corporation”). ; 4

The period of duration of the Cor p01 at1on is perpetual

(A)  The Corporation is organized and \ydl_' be operated exclusively for the
purposes set forth in § 501:(6)(3) of the Internal Révenue Code of 1986 (as the same
may be amended or Ieplaced the-“Code™), or conespondmg provisions of any
subsequent Federal tax law, namely, f01 rehglous chamtable educational and scientific
purposes, and does not contemplate pecumaly gam or profit, incidental or otherwise.
In addmon, the Corporation is mgamzed

To e{"dvance the knowledge of nephrology;

_‘fostel: the dlssemmatlon of this knowledge through scientific

(2)

. "'meetlngs, pubhcahon of scientific journals, cooperation with other societies of

nephmlogy, and by any other means; and

3) To conduct or carty on any activities permitted to be conducted or

' '*"'camed on by an organization exempt under § 501(c)(3) of the Code.

(B)" ¢ foregomg enumeration of the purposes and powers of the Corporation is
made 1{1;ﬁ.1ﬁherance, and not in limitation, of the powers conferred upon the
Corporation by the laws of the District of Columbia, except as the same may be
limited by § 501(c)(3) of the Code.

(C) Notwithstanding any other provision of these Articles, the Corporation shall
not engage directly or indirectly in any activity which would prevent it from
qualifying, and continuing to qualify, as a corporation described in Section 501(c)(3)
of the Code, or as a corporation contributions to which are deductible under Section
170(c)(2) of the Code. No substantial part of the activities of the Corporation shall be




FOURTH

FIFTH

SIXTH

SEVENTH

EIGHTH

devoted to carrying on of propaganda, or otherwise attempting to influence legislation
(except as otherwise provided in Section 501(h) of the Code), and the Corporation
shall not participate in or intervene in (including the publishing ot distributing of
statements) any political campaign on behalf of or in opposition to any candidate for
public office.

The Corporation shall have one or more classes ofmembers as set forth in the Bylaws
of the Corporation. Each class of members shall have such rights, including voting

rights, privileges, and qualifications as set forth in the Bylaws of the Corporation.

The Corporation is organized on a non-stock. basm, and has no authority to issue
capital stock. P

The registered office of the C01p01at1on is 1015 15th St1eet '-N,W Suite 1000,
Washington, DC 20005. The registéred agent of the C01p01at10n at that addressis CT
CORPORATION SYSTEM. :

Corporation. Each Dnectm shall be a natural pelson elghteen years or more of age
and shall meet such other 1equ11ements 1f any, as set forth in the Bylaws of the
Corpmation .

The numbe1 of Dnectms constltutmg the Boald of Directors of the Corporation shalt
be elght (8) whxch numbe1 may be 1n01eased or decreased pursuant to the Bylaws of

_the date of these Amended and Restated Atticles of Incorpm ation shall serve until

< theirs successms are elected and qualify in accordance with the Bylaws of the

. are duly elected are:

Corpor. ation’ The names of the Board of Directors who shall act until their successors

NAME ADDRESS

Shalon Anderson MD Oregon Health and Science University
e 3314 SW US Veterans Hospital Rd.
f.f." Portland, OR 97239-2940

Joseph V. Bonventre, MD, PhD  Brigham and Women’s Hospital
Harvard Institutes of Medicine
4 Blackfan Circle
Boston, MA 02115




NINTH

Donald E. Wesson, MD Texas A & M University
2401 South 31st
Temple, TX 76508

Ronald J. Falk, MD University of North Carolina at Chapel
Hill School of Medicine
UNC Kidney Center
7023 Burnett Womack
Chapel Hill, NC 27599

Bruce A. Molitoris, MD Indiana Umve151ty School of Medicine
950 West Walnut Street
Indlanapohs, ™N 46202

Sharon M. Moe, MD, Indfana Unlve131ty School of Medicine
1001 West 10th Street
‘_,-Indlanapohs, IN 46202

Jonathan Himmelfarb, MD ' Umvetsﬁy of Washmgton School ‘of
Medlcme
HMC Renal ,Clinic 325 Ninth Avenue
.. Box35974-
S Seattle, WA 98104 2499
[NAME: To be determined .~ [ADDRESS: Td be determined
following 2010 election] L foﬂowmg 2010 elecnon]

No palt of the net eammgs or assets of the Corporation shall imire to the benefit of or
be dlstnbutable to any membet, Dxrectm or officer of the Corporation, or any private

L '}md1v1dua1 (except that reasonable compensatlon may be paid for services rendered to
~ orfor the Cozpm atzon in furtherance of one or more of its purposes), and no member,

TENTH

ELEVENTH

Director or officer of the C01p01at10n or any private individual shall be entitled to

. share in the ¢ dlStllbutl()n of any of the corporate assets on dissolution of the
'~"'.53-1Corpo1at10n 1"'

The powe1 to’ adopt amend and repeal the Corporation's Bylaws is expressly vested in
the Board of Directots subject to the requirements of notice as required by law or by
the Bylaws

In the event of the dissolution of the Corporation when it has, or is entitled to, any
interest in any funds or property of any kind, those funds or property or rights thereto
shall not be transferred to private ownership, but the Board of Directors shall, after
paying or making provision for the payment of all the liabilities of the Corporation,
transfer those funds or property or rights thereto to such of those organizations
qualified as exempt from federal income taxation under § 501(c)(3) of the Code that




have similar purposes to those of the Corporation, as the Board of Directors shall
determine. Any such assets not so disposed of shall be disposed of by the Superior
Court of the District of Columbia, exclusively for such purposes or to such
organization or organizations, as said Court shall determine, which are organized and
operated exclusively for religious, charitable, educational or scientific purposes and
exempt from federal income tax as organizations described in § 501(c)(3) of the
Code.

TWELFTH These Amended and Restated Articles of Incorpor atioﬁ were aﬂopted at a meeting of
the members of the Corporation held on November: 21 201 0, at which a quorum was
present, and received at least two-thirds of the votes entitled to be cast by members
present or represented by proxy at such meetmg e

The undersigned President of the Corporation, in executmg the foregoing Amended and Restated
Articles of Incorporation hereby acknowledges the same to be his/hel act and furthel acknowledges
that, to the best of his/her knowledge, the matters and facts set forth herein are trie in all material
respects undet the penalties of perjury.

IN WITNESS WHEREOF, these Amende X and Restated Articles of Incotporation have been

signed on this day of and a1e """ acknowledged to be the act
and deed of the undersigned L

(seal)

P1 es1dent ,

Attest:

, Secretary-Treasurer




