By Laws
The Women'’s Alliance Organization
Article | - Organization
1.1 Name

The name of the organization shall be The Women’s Alliance (TWA). The Women’s Alliance is a global
organization, with its headquarters located in Monroe County, in the state of New York, a United States
organization.

1.2 Vision

The Vision of TWA is to have Women at Xerox recognized and valued by the Corporation for their
significant contributions and leadership.

1.3 Mission

The TWA Mission is to serve as a catalyst to increase communications and awareness of women at
Xerox, enabling each of us to attain our personal goals.

1.4 Objectives

The Objective of TWA is to be a communications conduit between our members, senior management,
and men and women of the corporation. In that role, provide networking opportunities for members,
proactively communicate the status of women to the corporation, and provide forums that expose
members to development and growth opportunities which enable members to be more effective in the
workplace.

1.5 Definitions
Fiscal & Administrative Year: January 1 - December 31

1. Operating Plans are developed and taxes are filed according to the Fiscal Year. Such plans are
presented by the Treasurer at the annual Board meeting held by the TWA Board Members.

2. Board of Directors is elected according to the Administrative Year which shall be January through
December of each calendar year.

Board Meeting Quorum: 50% of the Executive Board

Membership Meeting Quorum: Members in attendance



Article Il A — Membership - TWA
2.A.1 Eligibility

All salaried Exempt and Non-Exempt employees of Xerox Corporation and wholly-owned subsidiaries are
eligible for membership in TWA.

All members shall be required to conform with and abide by all of the provisions of these by-laws and
other regulations as the Board of Directors may make and to pay all dues promptly.

2.A.2 Dues
Membership dues are set by the Board of Directors and approved by the membership.

Membership drive initiatives that could affect membership dues may be developed at the discretion of
the Executive Board.

Dues will be split according to percentage agreed by Board of Directors. Current split is 75% to local
chapter and 25% to national organization. An annual budget will be determined no later than Jan 31 of
each year and be based on membership counts on December 31 of the prior year. Funds will be
maintained in the TWA treasury. Chapters will be reimbursed by submitting valid requests to the
Treasurer up to the amount of their annual budget. Chapter presidents can petition the Board President
for additional funds in a given calendar year based on growth in membership after the annual budget is
established.

2. A.3 Rights

Active members shall be entitled the right to attend meetings, the right to vote at all regular or special
meetings and the right to be nominated for any office, and may be appointed to serve on committees.

2. A.4 Application

All applications for membership shall be made on forms provided by TWA. The designated Board
Member shall receive all applications for membership and verify eligibility.

Article 1I-B — Associate Membership — Friends of TWA
2.B.1 Eligibility

Any non - employee of Xerox Corporation, who is a contract employee, employee of a Xerox customer,
employee of a Xerox affiliate, family member of a TWA member over the age of twenty-one, or
employee of a TWA Sponsor, who agrees to support TWA’s Mission, Vision and Objectives is eligible for
membership in TWA.



All Friends of TWA members shall be required to conform with and abide by all of the provisions of
these by-laws and other regulations as the Board of Directors may make and to pay all dues promptly.

2.B.2 Dues

Friends of TWA Membership dues are set by the Board of Directors and shall be reviewed and agreed
upon on an annual basis.

100% of the Dues are payable to the national organization. Division of such funds is determined by the
Board annually.

Payment of the designated dues is due annually, based on a calendar year. The annual amount is due at
the time the application is processed and is non-refundable.

2.B.3 Rights

Active Friends of TWA members shall be entitled the right to attend meetings and the right to
participate in the International TWA Conference.

Active Friends of TWA do not have the right to vote at regular or special meetings, nor the right to be
nominated for any office, or be appointed to serve on committees.

2.B.4 Application

All applications for membership as a Friend of TWA shall be made on forms provided by TWA. The TWA
Membership Director shall receive all applications for membership and verify eligibility.

Article Il - Chapters
3.1 Definition

Chapters are groups of Xerox employees (reference 2.A.1) organized by geographical area and/or
subsidiaries and shall be actively supported by The Women’s Alliance. The recommended number of
members to start a Chapter is 10. Formation of a Chapter is subject to TWA Board approval.

3.2 Name

The Chapter organization shall be known as The Women’s Alliance, Chapter (for

example, TWA, Monroe County Chapter); and shall use all logos, materials, and identifications of TWA.
If unique chapter logos are created, they are to be used in conjunction with the National TWA
identification.

3.3 Operating Guidelines

TWA Chapter members shall ensure that the local Chapter organizations engage in activities which
support the Mission and Objectives of the TWA organization.



The local Chapter membership shall choose a president of the Chapter to serve as the primary
communication link between the Chapter membership and TWA Board of Directors, and shall serve on
Board of Directors.

In the event a local Chapter President is not nominated, the Executive Board will actively seek a
representative.

3.4 Roles & Responsibility

The Chapter is responsible for:

o promoting the vision, mission and objectives of TWA;

o implementing local events per TWA vision, mission and objectives;
o building membership in TWA; and

o cascading TWA information within their geographic area.

Article IV - Board of Directors
4.1 Powers

All the powers of the TWA organization are vested in its Board of Directors. The Board shall manage and
control the affairs and business of TWA and shall be charged with the responsibility of accomplishing its
objectives. The Board shall also be empowered to create/dissolve positions on the Board as needs
arise.

4.2 Qualifications

Each director shall be a member of TWA.

4.3 Compensation

The directors shall receive no compensation for their services.

The directors may receive reasonable reimbursement for actual expenses incurred in the performance
of their duties as a director. Such expenses may require pre-approval as determined by the Treasurer
plus one other member of the Executive Board.

4.4 Structure of Board of Directors
The Board of Directors shall consist of both elected and appointed positions, as defined below.

Elected Officer positions on the Board of Directors are: President, Vice President, Secretary, and
Treasurer.



Elected positions are voted upon by the membership of TWA. All members shall have an opportunity to
vote in a meeting or some other means determined by the Board, that reaches out to the Membership.
During any annual membership communication, the membership shall have the opportunity to vote on
any open positions. A recommended slate of officers shall be presented to the membership, in a means
determined by the Board, to the membership for election. Election shall take place by members casting
their votes for any open position(s). The votes will be totaled for each position and the individual with
the most votes by position shall be elected. All votes must be submitted as communicated by the Board
and received in the timeframe specified

Appointed Director positions on the Board of Directors are: Membership, Communications, Marketing,
Sponsorship, Mentoring Community Involvement, IAWW and any other positions determined by the
Board may be necessary.

All directors shall hold office until their respective successors are appointed or elected, as defined in
Section 4.5 below.

4.5 Terms of Office

The term for elected positions is two years. At the end of a two-year term, any elected Officer, may at
their own discretion and with Board approval, agree to run for a second consecutive term.

No elected Officer may serve in the same position for more than two consecutive terms, unless
particular circumstances (as defined below), require implementation of an exception to this rule.

Particular circumstances are defined as: Xerox restructuring/reorganization which directly impacts the
Board; lack of viable nominations; or a force majeure event (unstable circumstances). The Board of
Directors reserves the right to fill a vacant Officer position with a member it determines to be
competent until such time of an election.

4.6 Transition of Administration

There shall be a meeting of the Board following the election whereby any material files shall be turned
over to the new Officers. The past President may be asked to serve in an advisory capacity, at the
discretion of the incoming President.

4.7 Number

The number of directors constituting the entire Board shall be no less than six on the executive board
and as many geographic and subsidiary representatives as appropriate.

4.8 Removal / Vacancies / Resignation

Any officer/director (elected or appointed) may be removed by a vote of two-thirds of the entire Board,
at any regular meeting or any special meeting called for that purpose.



As a result of any such vacancy the vacant position may then be filled by a vote of the majority of the
remaining directors then in office, even though such a majority may be less than a quorum or a majority
of the entire Board.

A director (elected or appointed) may resign at any time by giving written notice to the Board, the
President or the Secretary.

4.9 Roles and Responsibilities
The Roles and Responsibilities of the Executive Board of TWA, are outlined below:
a. President (elected)

The President shall preside at all meetings of the Board and shall perform such other
duties as the Board may direct. The President also represents TWA externally and
provides the key link to Xerox Management. The President has fiduciary responsibility
to review/sign or delegate authority to sign contracts involving any expenses to be paid
at the Alliance level.

b. Vice President(elected)

The Vice President in the absence of the President, performs the role of the President
and assists the President.

C. Treasurer(elected)

The Treasurer shall be responsible for the maintenance of correct and complete books
and records of accounts for TWA, and preparing quarterly financial reports to the Board.

The Treasurer shall be responsible for the establishment and maintenance of banking
accounts, payment of bills, establishing and administering budgets for events, and filing
annual tax returns with the IRS.

In order to assist in the safeguarding of assets, bank statements will be addressed to and
reviewed by the Treasurer with copy sent to the President. The Books shall be audited
by an independent party once a year. The Diversity Office of Xerox performs a review to
insure the corporate funds allocated for the conference have been used in support of
the conference.

d. Secretary(elected)

The Secretary shall conduct all correspondences pertaining to TWA at the Alliance level
and keep all reports of meetings and activities of the Board, other than mass
communication handled by the Communications Director.



j)

k)

The Secretary shall be the custodian of all Alliance level TWA records, documents and
files. The Secretary will also give notice of all meetings of the Board and general
membership.

The Secretary shall sign all contracts with the President, after approval of the Board.
Communications (appointed)

The Communications Director manages the Newsletter (and other mass communication
in written form) publication and distribution.

This board member will maintain public relations within Xerox and externally.
Membership (appointed)

The Membership Director is available to design and manage membership drives in
conjunction with the Chapters. She manages new member orientation.

This Board Member maintains the currency and integrity of the membership list and
data bases, and will refresh and publish membership by Chapter at a minimum once per
year.

Marketing (appointed)
The Marketing Board member manages the “awareness generation” of TWA
Mentoring (appointed)

The Mentoring Director will manage all formal mentoring programs, electronic or
otherwise, that are sanctioned, implemented and operated by TWA Board on behalf of
TWA members. This will include the vendor relationships, if any, and the on-going
operations and inspection of the process.

Sponsorship (appointed)

The Sponsorship Director will develop and manage an on-going relationship with
organizations, external to Xerox, who have previously been or who are likely to have an
interest to be a sponsor of the Women’s Conference. The Sponsorship chair is the on-
going point-of-contact and works with the interested parties to establish a more
comprehensive relationship between the membership and the sponsoring organization.

Community Involvement (appointed)

The Community Involvement Director manages the coordination of Community
Involvement events between the Chapters of TWA.

TWA Webinars Program(appointed)



4,10 Treasury

Each outgoing Board shall leave in the Treasury, at a minimum, a sum equal to the unpaid bills or
obligations for which that Board is responsible.

4.11 Conflict of Interest

In the normal course of business, the organization may enter into a contract or other transaction with a
corporation, firm, association or other entity in which one or more of the Board members may have a
financial interest. Under such circumstances, the(se) Board Member(s) must disclose said interest to the
remaining Board Members and abstain from voting on this matter.

Article V - Meetings
5.1 Regular Board Meetings

Regular meetings of the Board shall be held at such places and times as the Board determines necessary.

5.2 Attendance

It shall be the duty of each Board Member to regularly attend meetings of the Board of Directors and to
notify the President of the Board if she will be absent from any meeting. In the event that a Board
Member is absent from several meetings during the year, the President will ask her to reaffirm her
schedule availability and commitment to serving on the Board.

A Board Member is subject to removal under Section 4.7 of these by-laws should said commitment not
be reaffirmed.

5.3 Annual Meeting

The annual general membership meeting shall be held once per year and can be conducted face-to-face
or via electronic means or both.

Article VI — Committees

6.1 General Committees

The Board may use committees to carry on the work of TWA. These committees will develop and
communicate policy guidance to the membership on activities recommended for the achievement of
TWA objectives.

The chairpersons of these committees shall be appointed from the TWA membership by the Board
President.

Two standing committees will be in place for the Conference and Scholarship Fund.



Scholarship Chair

The Scholarship Chair is the primary interface with the Women’s Foundation of Genesee Valley
(organization whose responsibility it is to protect, grow the funds and develop a process to
award the ‘Molly Efron Scholarship’ to deserving women interested in pursuing technical fields.
The Scholarship Chair will also lead the sub-committee to continue to raise funds to at least the
level where the fund can be self-sustaining.

Conference Chair

The Conference Chair(s) is accountable for managing the committee to plan and host the annual
Women’s Conference in the city selected by the Board. The Chair(s) will be the primary
interface to the Board and will be accountable to insure the appropriate financial planning /
fiduciary controls are in place to meet the objective that the conference is a break-even event.

6.2 Nominating Committee

At least once a year, the Board shall establish a nominating committee composed of a minimum of 3
TWA members, for the purpose of identifying and nominating women to serve as directors.

All nominating committees shall develop appropriate procedures for the consideration and nomination
of qualified candidates. (Refer to the nomination process document).

Article VII - Finances
7.1 Bank Accounts
The President and the Treasurer shall have the authority to establish bank accounts on behalf of TWA.
Article VIII - Ratification and Amendment of By-Laws
8.1 Ratification

These proposed bylaws must be ratified by a two-thirds vote of a quorum of the Board of Directors. If
ratified by the Board, the proposed by-laws will be brought before the membership, either at the annual
meeting, a special meeting called for that purpose, through the mail or electronic media.

The by-laws must be ratified by a majority of all votes cast. In the case of a mail-in ballot, a date must
be specified beyond which votes will no longer be valid.

8.2 Amendment

A proposed amendment to the by-laws shall be referred to the membership if it passes by a two-thirds
vote of a quorum of the Board of Directors. If passed by the Board, the proposed amendment will be
brought before the membership, either at the annual meeting, a special meeting called for that purpose,
through the mail or electronic media.



The by-laws must be amended by a majority of all votes cast. In the case of a mail-in ballot, a date must
be specified beyond which votes will no longer be valid.

Article IX - Release of Information
9.1 Member Information

No data on any member shall be released to anyone outside the organization without the written
approval of the member involved, nor shall the membership list be released without approval of the
Board.

TWA agrees that it will adhere to all pertinent provisions of the privacy act.
9.2 Meeting Information

No published meeting minutes, nor excerpts thereof, shall be distributed outside of the membership
without approval of the Board, nor may any member’s remarks at a meeting be quoted in print without
that member’s written approval.

Article X - Dissolution
10.1 Distribution of Funds

The property of TWA is irrevocably dedicated to social welfare purposes and no part of the net income
or assets of this organization shall ever benefit any director or member thereof or benefit any private
persons.

Upon the dissolution or winding up of the organization, its assets remaining after payment, or provision
for payment, of all debts and liabilities of this organization shall be distributed to a nonprofit fund,
foundation, or corporation, which is organized and operated exclusively for social welfare purposes and
which has established tax exempt status. Prior to distribution of the available monies, the receiving
nonprofit fund, foundation, or corporation must be approved by a two-thirds vote of a quorum of the
Board and the majority of the votes cast by the membership in a ballot taken for that purpose.



