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1 Introduction and Background

It was a bittersweet evening when thrdves of membersf the American Institute of Mining and
Metallurgical Engineers (AIM&metogetherin 1916to enjoy alLadiesNight at the Waldorf
Astoria Hotel in New York Citshe affair was mired in anxiety &iser Wilhelm rolled his troops
through Poland and Belgium, then into France and Englakdoslsl War | loomean in Europe
The ladies wanted to send some cheer to the fighting men in the trenches, so they collected
money to buyChristmasweets and sundries which they sent to the British Army of EnginBees
success of this effort spurred the ladies to formalize their association inA§14 2 G KS 2 2Yl y Q
Auxiliary of AIMESince the men did not see this initiative as importang ladiedid not ask
AIME if they could form th&uxiliary, they simply informed themvhen it wasorganized And so
WAAIME was born with 50 membe#smy Jenningsvhowas instrumental in organizing the
Auxiliary, served adts first President.

WAAIMBwas incorporated on February 20, 1918.ititial stated purpose was to render service to
the country, community antb humanityat largethrough all that pertained tohe profession of
mining engineeringThat goal was later expanded to include the promotion of idea exchanges and
work among members and to secure and maintain a fund for the purpose of assisting promising
young people to obtain a technical education in mining, metallurgical and petroleumesnigig

or allied subjects.

The postwar years found WAAIME shifting away from foreign relief and more toward local efforts

in education, medical suppomergency response and social serviedieving that everyone,

rich or poor, should have the privilege of readiWfAIMEestablished permanent and circulating

libraries in mining campgocal sections were established across the country and became the
backbone of the organizatiod ! ! La9 Qa &aO0OK2f I NEKAL) LER2NIF2f A2 KIF
MpcnQa YR Al0a &a0OK2f | NEKALI f 2 yTolais®edtdthxy g1 & K
exempt statusWAAIME was formally recognized under Section 501 (c) (3) a®adapt

charitable organizatiom 1962

Despite substantial membership growth well into the thousands and continued growth of its

scholarship portfolio, WAAIMES YO SNE KAL) S60SR (2 6KSNB Ay GKS
serious concerthat the management obngoingWAAIME activitiesmaynot be sustainableAfter

long and hard deliberation, WAAINEadershipdecided to ask its members to vote on whether a

merger into theSociety for Mining, Metallurgy & Exploration (SM&)ld be an appropriate

soluton2 AGK 020K 2!1La9 YR {a9 06SAy3 panm 600 600
past affiliations with AIME, SMiifered anappropriate home to assure the longevitytbé

1¢KS blriaA2yFt 1 A&G2NE 2F (GKS 22YlyQa ! dzEAfAINE (2 GKS |
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WAAIME legacyVhile the vote was controversial and not unanimous, the majority of the
WAAIME membership favored the merger with SME, so on March 31, 2008, WAAIME eaecuted
Plan of Merger with SME.

Now a Division of SME, WAAIMbelieved tananage and distribute the largestandalone

scholarship program in the mining industtyK S& S &aO0OK2f I NEKA LA KI @S 0SSy
significant and londpsting initiativewhich has helpetringthousands ohew engineers and

scientists toextractiveindusties The WAAIME portfolio is now a metillion-dollarlegacy, giving

hundreds of thousands of dollars each year to hundreds of deserving students attending

universities in the United States, Peru, Chile, and Mekiaom Amy Jennings and her colleagues

to our Division members today, WAAIME continues to give generously for the goodhatt all

pertains to the extractive industry professiofs! ! L adhdevty and succesmvebeen

because oits ability to recognizeducation and workforce needsd act orthemin a timely

manner.
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2 Governing Documents

Two documents govern WAAIME activiti€eeyare the Plan of Merger, included as Appendix
A and The Omnibus Joint Resolutions of the SME Board of Directors and the Executive
Committee of the WAAIME Division of SMiEluded as Appendix B.

2.1 TheMerger Agreement
The Plan of Mergethe Merger Agreementecame effective on March 32008, and
establishe the terms and conditions under which WAAIME would operaitee Merger
Agreement:
1 Defined the terms and conditions of the merger.
1 Established the WAAIME Division of SME.
1 Defined the composition and terms of the WAAIME Committee.
1 Described the terms and conditions for coordinating with and reporting to the SME
Board of Directors.
Established a stipend amount for WAAIME Committee travel.
1 Defined the status of WAAIME membership within Sste discussion in the next
section)
1 Segregated and separated the WAAIME funds and assigned the WAAIME Committee as
the fiduciary representatives of the portfolio.

=

1 Established spending limits on the WAAIME funds.

1 Defined specific programs for which WAAIME funds may be used.

1 Described the WAAIME scholarship program.

1 Committed SME to provide administrative servit@¥VAAIMEand entitles SME to
recoupit administrative services as well as audit fees.

1 Obliges WAAIME reporting on Division activities and expenditures.

91 Detailsthe process for dispute resolution which is limited to litigation

91 Defines the terms of dissolution.

2.1.1 Merger Agreement Shortfalls
WAAIME has operated under the Merger Agreement since 2008 and continues to do so today
However, because the Merger Agreement was written at a time when WAAIME was challenged
to attract new members, the tone of the agreement was one of preserving the statuarmpio
planning for dissolutioishould itcome to that While much of the Agreement is still relevant,
certain shortfalls became evident as WAAIME continued to operate as a Division OF [B8id&
shortfalls included:

1 Givinglimited forethought to growing WAAIM&s a valueadded dvisionof SME

1 Limiting new WAAIME membershoply to existinglocal sections.
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Disallowing new local sections to be formed.

Beingprescriptive on hownuchand where WAAIME funds could be spent.

Allowing WAAIME funds to be usexhlyfor five historically fundedprograms

Leavingno opportunity for invesngin new initiatives

Limitinggrowth by not allowing new sections to be formed.

Excluding a dispute resolution pathway for the SME and limiting dispute resolution to
litigation.

T
T
)l
)l
)l
)l

2.2 TheOmnibus Agreement
The Omnibus Joint Resolutions of the SME Board of Directors and the Executive Committee of
GKS 211 La9 5A0AaA2Yy 2F {a9 O0a0KS hYyAodzz ! INB
WAAIME and ratified by the SME Board of Directors on February 26,12@ppends to the
Merger Agreement and:
1 Clarifies the ambiguous language on how to become a member of WAAIME and
simplifies the process for membershipalso includes options to join at a national or
local section level.
1 Improves the leadership model by expanding the WAAIME Executive Committee from
three to five members and better defines officers and officer progression.
T wSaid2NBa 2! 1! La9Qa LldzNidgain $hclunles tuadifidfora OK 2 f I N& K
philanthropic, educational and charitable programs, provided they are consistent with
211 Lag9Qa Y2yl legagylant 504 (t)(B) requirementsd approved by SME
board of Directors.
1 Shields reimbursements from inflationary pressures through reimbursement for
expenses as opposed to reimbursement of a fixed fee for certain costs.
1 Improves dispute resolution between the WAAIME Division and SME as a whole in the
event of a breach of covenants of the Merger Agreement by providing SME with a
notification step and introducing an arbitration process.
1 Requires revisiting the Merger and Omnibus Agreements at least every ten years.
1 The WAAIME Committee may adopt its own internal rules and operating policies and
practices provided that such rules and practices areichnd 6 Sy i A G K {a9Qa !
incorporation, Bylaws and internal policies and procedures applicable to all SME
divisions.

The approval of the Omnibus Agreement addressed the shortfalls of the Merger Agreement
and now allows WAAIMEE broaden its reacland move forward.
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3 Vision and Strategic Goals
WAAIME announced the passage of the Omnibus Agreement at the 2023 Women of SME
Breakfast and explained that the Division was ready to move forws/AIME members
passed out QR code cards asking for volunteers who would be interested to help in that
processAbout 80 people responded to the request and were assigned to WAAIME Committees
according to their stated interestBased on that response, primary initiatiweere identified

1. Scholarships
Membership
Marketing
Student Activities
Education
Outreach

A e o

An AdHoc Strategic Planning Committee was formed and held several meetings in the first half
of 2024 to define where we want to take the Division in the next several years, what we intend
to do, and how we will get ther@®ur focus was on definirgclearvision and longerm goals

that will allow us to align our committees and prioritize initiatives that are achievable,
measurable, and will make the most impact in moving closer to our targeted goals.

Strategic planning is not static; it should be revisited from time to timensurethat the vision
and goals always remain aligned with those of the Division and remain relevant as time
progressesThe vision statement and strategic goals foll&ach will be revisited on an-as
needed basis, but nominally every fiyears or so to assure that their ongoing timeliness and
relevance.

3.1 Vision

The WAAIME Division Vision is

WAAIMEinvestsin studentsof all agesto help solve the workforce challenges of the
extractive industries.

3.2 Strategic Goals
The WAAIME Divisiageeks to realize itsisfonthrough the implementation of its Strategic
Goals.Those Strategic Goals are to:
1 Elevak awarenesdy introducing student®f all agego extractive industry careers.
1 Provide essential serviceby offering scholarships and other valuable programs.
1 Grow relationshipsy partnering with industry and others while avoiding duplicating
STF2NIa Ay YSSiAy3a GKS AyYyRdzAGNERQa 62NJ F2ND
1 Operate sustainablyby having adequate resources to support our efforts.
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4 Membership

WAAIME is a special status Division of SME, meaning that WAAIME members may be, but are
not required to be, members of SMHistorically, WAAIME was comprised of the spouses of
AIME, and subsequently SME, membés such, WAAIME members may or may not have had
professional degrees in mining or otherwise, and they may or may not have any direct
involvement in the extractive industrie$heir interest in WAAIME may be drawn from family
members who were employed in thedustries,or they may simply have common interests in
211 La9Qa SRdzOFGA2y It AYAGAlIGAOBSED

When the Merger Agreement was executed, all of the WAAIME membership became members

of the WAAIME Division of SMEEAAIME Division members did not automatically become

members ofSME nor did they have to pay any dues to either SME or WAAMEr the

merger, the Merger Agreemeit S@SNBf & OdzNIiF Af SR 2! 1 Lag9Qa | 0Af
new members could onlpin WAAIME through its existing local sections. The Agreemvent

on to disallowthe formation of any new local sectioriBhis key shortfall in the Merger

Agreement was rectified by the Omnibus Agreemastdescribed in Section 2

WAAIMEseeks to keep itmembership statisticap to date assessing those statistieach year
in Julyand updating them as and when necessary

4.1 Pathways for Joining WAAIME

Individuals who wish to join WAAIME may accomplish this through several pathiveys are
no obligatory initiation fees or annual dues involved with becoming a menktbmrxever, local
sections may charge local dud$e pathways include:

1. Join as a WAAIME member at large, either through the QR code access to the
membership applicatioportal or by directly accessing the WAAIME website to
complete the application form.

2. Join alocal section of WAAIME.

3. Join as an SMiBemberwho elects to belong to the WAAIME Division in addition to one
of the other SME technical Divisions.

4. Join as an AIME member society member as per 1 or 2 above.

4.2 SME MembersVho Join WAAIME

SME members areery muchencouraged to join WAAIME if they have an interest in supporting
education initiatives in the extractive industri€SME members do not have to give up their
technical Division affiliation to join WAAIMEhey simply become members of both WAAIME
and their technical Division of preferencenhere is no premium cost to SME members to join
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21 1La9d ¢2RIFé&Qa 2! 1 La9 YSYOSNIYlIe OKz22a$s G2 |
become a member at large.

4.3 AIME Member Society Membe/ho Join WAAIME

WAAIME members may also be members of the other three AIME technical séclatiesSIME
scholarships and other programs are directed at the extractive industries, not just the mining
sector which is represented by SMiED, in addition to SME, interested members of the other

three AIME societies should be encouraged to join WAAIME so that they can directly administer
2 1 1 L apgo@ams within their respective societieehey would not become members of SME

by joining WAAIME, and there would be no cost for them to join.

4.4 Unaffiliated IndividualswWho Join WAAIME

As with the WAAIME members of the past, individuals who are interested to help support
extractive industry education initiatives are very welcome to join WAABUJIENh individualdo
not need to bea member of one of the four AIME member societies,/anthey do notneed
to be employed in the extractive industriebhey just need to have the common interest of
WAAIME irwanting to help advance the future workforces of the extractive industries.

4.5 Student Membership in WAAIME

Students who ar@pplying, or intend t@apply, for WAAIME scholarships are not eligible to join
WAAIME Sudents must be a member or student membafrone of the four AIME member
societieg to beeligible for a WAAIME scholarshitudents who are not applying or eligible for
a WAAIME scholarship are welcome to join WAAIME

2 AIME member societies includee Society for Mining, Metallurgy and Explorati@ME, Society of Petroleum
EngineergSPI; the Association for Iro Steel TechnologgAIS) and The Minerals, Metals and Materials Society
(TMS)
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5 Organization and Responsibilities

The WAAIME Division is organizeclways move us closer to our stateidion andStrategic
Goalsunder the leadership of its Executive Commitgeel with the support of itthree Standing
Committeesand othercommitteesthat may be organized and disbanded as appropriate to suit
Divisionneeds

5.1 SME Staff Liaison

An importantpart of being avalueaddedDivision of SME and effectively carrymg our Vision

and Strategic @als ishavingdirectand timelycommunication andollaboration with the entire

SME organizatiarOur SME Staff Liaison3s! ! L av8idRiato the internal workings of SME,

being the focal point of contact for WAAIME among all the other &Miloyees and

departmentsThisr a 8 dzZNBa (GKFG GKS 211 La9 5AGAaA2y A& ¢S
SrategicPlan andallows for the streamlining of internal and external communications, meeting

and social event planning and execution, scholarship notifications and financial allocations, and a

host of other things.

5.2 Standing Committees

211 La9Qad GUKNBS {UlFYyRAY3 /2YYA(lGSSa AyOf dzRS GKS
and International Committe€lhese are all wedtstablished and have been functioning foany

years

5.2.1 Executive Committee
The Executive Committammprisesa Chair, Past ChathairElect Scholarship Chair and
International ChairAll members of the Executive Committee are OfficethefiVAAIMBEDivision

Responsibilities

This Committee is responsible for all WAAIME Division governance, establishing the vision and
goals for the Division, focusing all Division actions toward achieving its vision and goals, guiding
and supporting committee activities in accomplishing goaid,identifying new ideas and
opportunities for partnershipsrhe Executive Committee hagerallfiduciary responsibility for the
WAAIME funds.

Members of the Executive Committeee alsoto coordinate the nominations process both for
filling vacancies on the Executive Committee and for awards that may be given by the Division, and
for all Division fundraising.
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The Executive Committee Officers are expected to participate in all regularly scheduled WAAIME
Division meetings, as well as general SME meetings where the WAAIME Division should be
represented Such meetings include, but are not limited to:

1 SME Board of Directors MeetingsEvery SME Divisipimcluding the WAAIME Division,
presentsareport of recentactivities anduture initiatives to the SME Board of Directors at
its Sunday meeting during the SME Annual Conference & Exmairét its Mid-Year
Meeting These reports are typically written repar@ccasionally, SME Divisions are asked
to orally present athe. 2 I IS#h€e§ and/oThursday meeting)at the SME Annual
Conference & Expor the SME Mig¥ear MeetingThe SME Staff Liaison will advise as to
which SME Board of Directors meetings WAAIME shaitddd to present its report
and/or field any questions.

{ a9 Q& o0dzaAy & andnThursdayp ohaAngual Meetingonference &
Expo. At the Annual Meeting tte first Board Meetingpeld (the final Board Meeting of the
previous yearjs usually scheduled frod2:00PMo 4:00PM on Sundayfhe secondoard
Meeting (the first meetindor the comingyear) is usually heliom 8:00AM to 11:00AM on
ThursdayThe SME Board alsonvenes athe SME MidY eaMeeting which is usually
scheduled over a weekend in September, with the Board meeting being held in the
morningof the last day of the meetindiike the other SME Divisions, WAAIME prepares
written reports of its activities for each of these Board meetinggendingall these
meetings is1ot required,but it is best if at least some WAAIME members attend these
Board meetings teep the WAAIME Division up to speed on SME initiativesliaodss
issues and/ofield questionsrom the Boardhat may arise fronour reports.

1 SME Meeting of the Members This meeting is usually scheduled on Sunday #@9PM
to 5:00PM immediately prior to the SME Ann@ainference & ExpdVhile WAAIME
attendance is not required, it is usually best to have some Division representatives present
Fd GKAA YSSGAY3a G2 OFNNE GKS al fthabiy i LR AY (3
given at this meetingpack to theExecutive Committee anVAAIMEDivision members.

1 WAAIMEAnnualMeeting and Other Executive Committee MeetingsThe Executive
Committeeholds its Annual Meetingist prior to theSME Annual Conference & Expo
which is usually held in the last week~ebruary each yeafhe Executive Committee also
meetsduring the MidYear SME Board of Directors Meeting or at a separateygad
venue Executive Committee meetings are usually scheduled @AM to 12:00PMon
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the Sunday of the start of thEME Annual Conference & Exga immediately prior to the
Mid-Year SME Board of Directors meeting as appropriate

Executive Committee videmmnference are scheduledhroughout the yearusually on a
monthly reoccurring basi#) conductthe necessanpusiness of the Division

All Executive Committemembers(the OfficersChair, Past Chair, Chélect, Scholarship
Chair,andInternational Chair) andpcomingCommittee members (ChaiElectDesignate,
Scholarship/iceChair, and InternationaficeChair who are not yet Officejsare expected
to attendas manyof the Executive Committemeetingsas possible

Unless otherwise state@&xecutive Committemeetings held at the SME Annual
Conference & Expo and the SMiigl-Year Meetingare open meetings wheranyone is
welcome toattend. The monthly EecutiveCommittee meetings are typically closed
meetings where only»ecutiveCommittee membersandincomingmembers attend The
Committee may invite guests to attend these meetings as mapbeopriateto benefit
the meeting and Divisiarin all meetingsonly the Officers are allowed to vote on items
requiring a vote.

1 WAAIME Business MeetingThis meeting is usually scheduletimediately following the
Scholarship Committee meetifigm 11:00AM to 12:00PMn Tuesdayduring theSME
Annual Conference & Expht this meetingthe scholarship budget for the next academic
year is usually ratified arahy remaining businegsom the prior yeatisdiscussedThe
Chairs of eacitVAAIMECommittee usuallyreportonti KS 2 dzi 02YSa 2F GKS 4.
and activitieghat were held. At the completion of theeactivities, he standing Chair of
0KS 5AQAaA2Y gAff aLI aa GKS 3AF@gSté¢ G2 GKS A
The incoming Chair will summarize Hés initiatives for the coming yearh€& incoming
Chairmay need to prepare and/or presenteport for the Thursday meeting of the SME
Board of DirectorsThe SME Staff Liaison will advise as to what is expected of the Divisions
by the Thursday SME Board of Directors.

Minutes are taken at all WAAIME Executive Committee Meetings and the WAAIME Business
Meetingby the SME Staff Liaisorhe SME Staff Liaison will coordinate with the Division Chair on
the content of the draft meeting minutes prior to their distribution to the Executive Committee.
Unless there are extenuating circumstances, &aétimg minutesarediscussed and, if acceptable,
approved at the next scheduldekecutive Committemeeting
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Time and Travel Commitment

The Executive Committee Officers are expected to atwhttie WAAIME Division meetings held
in association with th&ME Annual Conference & Exgralthe Mid-Year MeetingTheMid-Year
Meetingis usuallyheld in association with the Milear SME Board of Directors meetng may
be held separately dn association with another conference or gatherifiigese meetingsnay
require travel to and from the meeting locatiohheSME Annual Conference & Exjamerally
requires participationn several meetings from Sunday througlednesdayf the Conference &
Expo which is usually held the last week in February

The MidYearDivisionmeeting usually requires half to a whol&lay of participation and is usually
scheduledhe day beforeahe SME Board Mektg. If necessarythe Mid-Year Meetingnay be held
via teleconference if such capability is available at the meeting loc&iam to the short duration
of the Mid-Year Meetingnd the time required for international travel, the International Chair
may opt to participate in thlid-Year Meeting telephonically.

UJRIGSa o0& 211 Lag9Qa FAYIYOALf FTROAAZ2NAR 2y YI N
are included at both the Annual afdid-Year Meeting. Interim meetingsare scheduled via
teleconferencehroughout the year on an aseeded basigjsuallyin the May/June and
November/December timeframesghich require aboubnehour.

AdditionalExecutive Committemeetings may be called as needed by the Division Chair from time
to time throughout the yearThese meetingare typically held via teleconference and require
aboutone totwo hours.

Travel Reimbursements for Division Officers

Reasonable travel reimbursements are available only to WAAIME Ofstanslingmembers

of the Executive CommitteeYravel expenses are not reimbursed by WAAIME if the Oféicer
otherwisereimbursed byher/hisemployeror if the Officer iligible fora taxdeduction as a
relevantpersonal business expense.

The Omnibus Agreemeit Appendix B limits expense reimbursements to no more than five
Officers of the Division. The WAAIME leadership chavereoccus at the SME Annual
Conference & Exhibit. Tiunday WAAIME Executive Committee meeting is led by the
outgoingDivision Chair and is reflective in natufdhe Tuesday Executive Committee Business
Meeting iswhenthe outgoingChaird LJF & & S a td tKeSncaning@Ghairgfor the coming
year. This advancement brings the standing CElctDesignate in as the incoming ChBlect
to the Executive Committee as Officer andvoting memberat the Tuesday meeting, resulting
in six, not five, Committee members being eligible for expense reimbursement.
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{AYAfINI&s GKS adlyRAY3I LYGSNYlFGA2y It [/ KFANI A
the InternationalViceChairmoves into the Chair role and an Officer andvoting member at

the Tuesday meetingrhus every three years, there are up to sev@fficerseligible for travel
reimbursement. Paragraph 5 of the Merger Agreement allows the WAAIME Division-to self

manage so this changeoveccurringduring the Annual Meeting is not prohibited leither the

Mergeror OmnibusAgreemens. The Executive Committee will need to adjust its travel budget

to address these potential additional expenstsnore than fiveOfficersseek reimbursement

for any giverSME Annual Conference & Exfiee additional expenses must be provided for in

the approved WAAIME travel budget apteapproved by the SME Executive Director for
reimbursement.

It is noted that he Scholarship Chair changeover occurs every three years Bith¥ear

Meeting The MidYear Meeting when the changeover occurs is attended only by the incoming
Scholarship ChaiAs such, thershould beno impact on travel reimbursememigibility for the
Scholarship Chaguccessiomr for the Mid-Year Meeting

All reimbursements to and from the SME Annual Conference & Expo andidhéear Meeting
Ydzald YSSG {a9Qa LI AOFoO6tS LIRfAOASA | yR NHzZ Sa
but not limited to compliance with the applicable guidelines of the Internal Revenue Service for
charitable organizations. This would normally include:
1 Economy class airfare to and from the meeting location or mileage reimburseforent
the use of a personal vehicst the IRS standard mileage rate for businessfaséhe
current year.
1 Hotel accommodation for the time required to allow attendance at the required
meetings (staying extra days is not reimbursable).
1 Reasonable meal costs when not otherwise provided by SME as part of the meeting
venue.
1 Transportation between the airport and the meeting location.
9 Justifiable incidentals like airport parking, hotel parking, etc.

If in doubt on whether an expense is reimbursable, consult the SME Staff Liaison
(waaime@smenet.ongfor clarification. In some cases, greLJLINRE g £ 6& {a9Qa 9ES
Director orher/hisdesignated SME staff may be required.

When requesting reimbursement for travel expenses, each expense must be itemized by the
day the expense was incurred and be accompanied by a receipt justifying the amount of the
expense. Such expense report details may ldakthis:
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EXPENSE REPORT FRé&me and position on WAAIME Executive Committee]
[Meeting Name and Time Period]
Date Expense Description and Payd@&ansportation Meals Mileagé Other Total Additional Description
TOTALS: Amount Due for Reimbursemgr
! Mileage rate: IRS sets 2026 business standard mileage rate at 72,5 cents per mile, up 2.5 cents | Internal Revenue Service
Date: Signature:

WAAIME does not provide cash advances for reimbursable expenses. SME will process expense
reimbursement requests and remit reimbursemsint a timely manner. Only in extreme
situations will advances be considered

WAAIME does not reimburse Conference registration fees, social event tickets, or other

activities2 | | La9Qa alLISOALFf adliddza +ta Iy {a9 5AQ0AaA?z2
WAAIMEOfficers and othememberspro bonoaccess to activities such as mannihg

WAAIMBbooth in the Exhibit Hall or attending the Women of SME Breakfast wiare
domesticFounde Award is presented. Such workarounds may give WAAIME members open
access to the Conference and the exhibiemplimentary acess badges provided to WAAIME

members are strictly for use to support WAAHgjecific activities and do not constitute an

open pass to attend the entire Conference. Like everyone else, WAAIME members that wish to
attend general Conferengaroceedingsand activities must pay their own Conference

registration fees.

WAAIME is the only SME Division that offers expense reimbursement. Except for SME staff, all
other participants at the SME Annual Conference & Expot@@&MBMid-Year Meeting

participate at their own costServiceas awAAIMEOfficershould never be viewed as a means

to getexpenses reimbursed if th@fficerwould be attending SMEvents anywayWAAIME

strives to limittravel reimbursemerd to only those who have no other business reason to

attend SME events than theiWAAIMEvolunteerism.

FillingVacancies

TheExecutiveCommitteeis responsible for nominating and/or receiving nominations from the

WAAIME membershifo fill vacancies on the Executive Committ&@ae Executive Committee

Past Chair shall preside over the nominations procesglettingindividualsto fill regularly

vacated positios. Refer tothe d_eadershipNominations Guidelineso i ncl uded Cd® Appen.
further details.
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Awards, Events, and Fundraising

The Executiv€ommittee is responsible for nominating and/or receiving nominations from the
WAAIME membershif 2 NJ 0 KS 5 A @A aA 2y QReferlioghed ¢ C2 dizf RSNDE !! @i
Guidelinesd6 i ncl ude d Dda furthgr detailsd i X
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Committee is responsible fail aspects of the Student Networking Retiep. Refer tothe
G{ GdzZRSY G b Si ¢ Bhdelireyod | wS O 6 I\ 2y furiher dewits.d i x

The Selfie Tag Contest is a fun way for students to engage with industry members who are
among the exhibitors at th8ME Annual Conference & Expefer to thedSelfie Tag Contest
Guidelirest included as Appendikfor further details

5.2.2 Scholarship Committee

The Scholarship Committee is comprised of the Scholarship Chair, WAASIME Officer and
member ofits Executive Committee, a Vice Chair, and other members as may be retpired
accomplish the business tife Committee The Chair sensthree-year terms.The Vice Chair
serves a ongear term but may serve longer than one year.

Members

Any person who is interested in furthering the mission of the WAAIME scholarship program,
and who is not a student who is eligible to apply for a WAAIME scholarship, may join the
Scholarship Committee

Responsibilities

This Scholarship Committee is responsible to review all scholarship applications that are
received from students/ho are members of one of the AIME professional societies residing
within the United StatesCommitteemembers are assigned to a specific university where they
will conduct interviews of scholarship applicants (which usually happens in January and
February each yeagndassess the merits of thetudents and theiapplicationsafter the
interviews The interviews may bdone either faceto-face or vigelephone orvideo

conference Once the interviews are completedachCommittee member summarizér/his
findings and recommendations @mn online form The Scholarship Chand Vice Chair have
access to the findings and recommendations for student applicants from all universities

Once the Committee members have completed their reviews and submitted their
recommendations, the Chair and Vice Chéll thenreview all the recommendations and

allocate scholarship amounts up to the allotted budget. Individual applications that are unclear
or present a potential problem are presented for discussion amondtielarshigCommittee
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members at the ScholarshidlocationMeetingwhich is typically on Monday of the last week in
February at the SME Annual Conference & ERpming that meeting, the Committee, under
the leadership of the Scholarship Chair, Vinlblize theallocated scholarship budget to the
students based on Committee member recommendations and dollar amounts available for
distribution. TheScholarship Chair then presents tfirgal scholarship allocations to the
Executive Committee for final approval.

wS T SN SelarshiSIzZAR St Ay Sa ¢ A yOfordzithSridletdilsin the LILIS Y RA E
requirements, process, and timelines for the scholarship pracess

Meetings
The Scholarship Committetypicallyholds itsannual Scholarshipl&ningMeeting in

Novemberand before thedeadline date by which students must submit their applications for
scholarship consideratio.he purpose of this meeting is to orient Committee members to the
process and assign them to a university where they will be conducting interviews of the student
applicants Teams of Committee members may be assigned to larger universities where several
interviewers are warrante.

The annual Scholarship Allocation Meeting is held during the SME Annual Conference & Expo,
which is typically scheduled on Monday afternoon of the last week in FebrTiisis aclosed

door meetingwhere only Committee members are allowed to attend. At this meeting, each
student application is discussed among the Committeetaedunds that have been budgeted

for nonrinternational student scholarshigge allocated to the applicants based on Committee
member recommendationfom their individual interviewss needed

Time and Travel Commitment

To preserveconsistency of the WAAIME scholarship program, the Scholarship Chair and Vice
Chair time commitments arfor six yearsThe initial threeyear term is served as Vice Chair
succeeding tdhe final threeyear term as Scholarship Chair, WAAIME Offared WAAIME
Executive Committeenember.

TheScholarship BnningMeeting is usually done virtually by telephone or online video
conferencingThe meeting typically takes about two to three hours

The Scholarship Committee members are expected to attend the ashhalarshipAllocation
Meeting that is held in association with tiI BV E Annual Conference & Expsually on Monday
morning of the last week in Februafijhese meetings may require travel to and from the
meeting locationln addition to the travel,lie Scholarship Allocation Meetirtgpically requires
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about four to six hourdt is best to attend this meeting in person, if possible, but attendance by
video conference or telephone may be accommodated.

Special Requests

Special requests for financial support for students that experience unexpected hardship or
change in personal circumstance arise from time to time that do not align with the normal
scholarship program allocations. All special requests must be in writohglaarly explain the
hardship or special circumstance that the student is experiencing to justify the funding
requested All special requests are addressed through ltiee Owen Fungdwhich has been
established for such incidents. The Fu®ithir shall obtain at leasneletter from a

department faculty membeor have a telephone conversation with the relevant department
headl & G KS | FFS0O0 S RovalidaeR&Sspacial aircutaytaned Sndiicial ieguest.
Once the support letters are obtained, tik@ndChair shall present theesultsalong with

her/his recommendation tahe Executive Committefr approval. Special requests shall only

be funded upon formal approval by the Executive Committee.

Filling Vacancies
The Scholarship Chair is responsible to fill vacancies on the Scholarship Coramitiag be
required to conduct the business of the Committee.

Nominations for the Scholarship Vice Chair positidharise every three years. Nominations
should be solicited from within the Scholarship Committee fiach the WAAIMEmembership

in the FallNewsletter Specific dates are provided in the Newslett8ince the Scholarship Vice
Chair will succeed to the Scholarship Chair position after complatiteast one year as Vice
Chair and because the Scholarship Chair is a WAAIME Officer and Executive Committee
member, the nominations process for the Scholarship Vice Chair is the same as that for filling
vacancies on the Executive Commitesedetailed in the previous section.

5.2.3 International Committee

Thelnternational Committee is comprised of thaternationalChair, who is a WAAIME Officer
and member of its Executive Committee, a Vice Chairtlaatembersof each local
international section amay be required to accomplish the business of the Committee. The
Chair serveathree-year term.The Vice Chair serves a eyear term but may serve longer
than one year.

The International Committee is responsible forimiérnational WAAIME sections and their

activities outside of the United Statdsis currently comprised of six international sections: two
in Peru: in Lima and Cajamarca; two in Chile: in Santiago and La Serena; and two in Mexico: in
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Torreon and the Federal District DF. All international sections fall under the leadership of the
International Chair and are accountable to the International Chair for all activities, scholarship
allocations, and other financial matters.

Members

Thelocal internationakectionsof the WAAIME International Committ@®mprisethe
membership of the International Committee. Tieeare currently six internationalections two
in Peru,two in Chile, andwo in Mexicobut this number may vary from time to timény
person within or outside th&Jnited Statesvho is interested in furthering the mission of the
WAAIME scholarship program and other educational initiatives in these countries maygin
of the local sections dhe International Committee.

New International Sections

Anyperson or groughat is interested to start a new local international sectiorPeru, Chile,
Mexico,or in other countries outside the United States must liaise with the International
Committee Chair and the WAAIME Executive Commiftae.Executive Committee, under the
leadership of the Internationalhair who is also a member of the Executive Committee, will
evaluate and determine whether such new section proposals are warranted and likely to be
sustainable and whether subgroups may be appropriate based on geographic region, language
commonalities, culturbsimilarities,and/or other relevant factors.

Responsibilities

w S F S NJ liteznatiorf@l® dzd RSt Ay S&¢ A yidior dzfhSridletdilsan theduatidS y RA E
and expectation®f the International Chair, the international sections and the support they

receive from the SME Staff Liaison.

InternationalScholarship Program

Each section must have a scholarship director, who must carry out together withisher
scholarship committee the call for scholarships each year according to their needs and budget,
must send their application forms to each faculty in the chosen universities, which can be in
either Spanish or English. Subsequently, they must check that the candidates meet all the
requirements and must organiZaceto-faceinterviews or videa@onferenceto determine who

the new interns will be.

After the decision is made by the scholarsbgmmittee,they will send letters to the universities
to communicate the names of the chosen applicants for the WAAIME program. They can also
sendsuchcommunicatiors to eachof the selecteccandidates.
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Subsequently, they will be able to organize the delivery of scholarships in person or virtually.
Scholarships can be awarded for up to 2.5 consecutive years depending on the country and the
students must send a satisfactory expense report before they eaawarded the scholarship
money again.

They can also improve the program with coaching sessions and mentoring.

Meetings
International section meetings are scheduled and held as needed by each of the six sections

Thelnternational Chair should maintain good communication with the main directors of each
section and request meetings via teleconference as appropriate to stay informed on how each
section is working and to be able giveupdated reports of their activities, support problems

that may ariseand/or introduce new ideas to make the section more successful.

Time and Travel Commitment

The International Chair is a WAAIME Officer and member of its Executive Committee and as such, is
expected to attend the WAAIME Annual Meeting which is held at the SME Annual Meeting
Conference & Expo, usually during the last week in Fehriliaeyinternational Chair is also expected

to attend the WAAIMBMid-Year MeetingBecause the MiYear Meeting is only two days which

may present an onerousiternationaltravel schedulethe Chair may opt to attenthe Mid-Year
Meeting either inperson oron-line via telephone or video conference depending on délgenda

issues.

Special Requests

Special requests made to local international committee sections will be handled by the section
leadership in conformance with local laws and customs. Any exceptions to normtd-day
operations made by local section leadership must be promptly repdadebe International

Chair, who will inform the WAAIME Executive Committee on ameasgled basis, to assure
conformance with SME bylaws, policies, and the laws affectingpnaiit organizations in the
United States.

Filling Vacancies
Thelnternational Chair is responsitfier filling vacancies on the International Committee as may
be required to conduct the business of the Committee

5.3 Other WAAIME Committees
The Executive Committee may form other committees or modify the existing committees as
and when the need arise$he Chair may also form temporary-adc committees to address

WAAIME Operations Handbook Rev 1.docx 21 Rev.1¢c 9/18/2026



SME

shortterm tasks as and when needesuch aehoc committees will be either dissolved at the
completion of the task or may form a new committee if the task develops into an initiative that
aligns with the DivisioNision andStrategic ®als WAAIME Members will be notified of any
committee additions, deletions, or significant modifications through the WAAIME Newsletter.

Three other committees have beéwosely organizefiut are in their infancy and are only now
figuring out how they can add value to the Division and to SWEse committees and their
primary responsibilitiesvill likelychangewith time to remain aligned with the WAAIME Vision and
Strategic Goals arttie initiatives and priorities of the WAAIME organizatioeadership structure
and primary responsibilities of each of these three committees follow.

5.3.1 Marketingand OutreaclfCommittee

The Marketingand OutreacifCommittee is comprised of a Chair, a Vice Chair, and other
members as may be required by the Committ€ke Chair and Vice Chair each serve-year
terms.

The Marketingand OutreacfCommittee is responsible for

1 Organizing anddsting the WAAIME Booth in the Exhibit Hall during the SME Annual
Meeting & Expo

1 Recruiting student scholarship recipients to help man the Booth during Exhibit hours.

1 Promoting awareness of WAAIME activitiesough the WAAIME Boottihe WAAIME
websites [ittps://www.smenet.org/divisions/waaimelivisionand
https://www.waaime.orgd and social media platforms including the LinkedIn page.
WSTFSNI) 12 0KS da. 220K DAdzZARStAySas FhaRl a[ Ayl S
AppendixJrespectively for further details.

1 Encouraging participation iall WAAIME.ommittees and other initiatives

1 Goordinating with AIME member societies to encourage participation in WAAIME
scholarships, committees, and other initiatives.

5.3.2 Student Affairs and Events Committee

The Student Affairs and Events Committee is comprised of a Chair, a Vice Chair, and other
members as may be required by the Committ€ee Chair and Vice Chair each serve-year
terms.

The Student Affairs and Events Committee is responsibie for

f oordinatingthe Careers That Rocgtogramw S ¥ S NJ QargersiTKaSRock!
DdZA RSt Ay S&aé¢ Ay ! LIWISYRAE Y F2NI RSGFAf&D
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Assisting the Division Chair in the planning and execution of the Student Networking
wWSOSLIiA2Yy® WSFSNI 2 GKS a{GdzRSy i bSlig2N]AY
details.
1 Coordinatingwith universities to encourage student participation in WAAIME
committees, scholarships, and other initiatives
1 Maintaining contact with past scholarship recipients and encouraging their
volunteerism
1 Identifying new programs and activities as may be appropriaentmourage and
support students in the extractive industries.

5.3.3 Education Committee
TheEducationis comprised of a Chair, a Vice Chair, and other members as may be required by
the Committee The Chair and Vice Chair each serve-yesr terms.

The Education Committee is responsible for

1 Overseeing student coaching initiatives.

1 Devising strategies and programs to promote student awareness of, and interest in, the
extractive industries

1 Identifying synergies and initiatives within SME and otherilieded organizations
aimed atbuilding interest in andecruiting students into extractive industry careers

1 Supporting educational initiatives as may be appropriate within the extractive industries

1 Qovering the efforts of other committees and activities and writing updates on those
activities for publication in the WAAIME Newsletter.

5.4 Iris Owen Fund
Thelris Owen Funavas established taccommodatespecial requestfor WAAIME supporthat

fall outside the WAAIME Division committee structarel normal budget process. All special

requests must baligned with the Divisions Vision aftrategicGoals. An annual budget is

allocated tothe Fund by the Executive Committee so that the Divisianfinancially support

worthy causes in unanticipated emergency situationsThe WAAIMEhairElectserves as the

Chair of thdris Owen Fun@nd makes recommendations to the Executive Committee to

support worthy causes within budgetary limits. All funding allocations from the Fund must be
approvedby the Executive Committe®S FSNJ 12 (GKS GLNARA hgSy CdzyR L
AppendixLfor further details
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6 Duties ofOfficers

The WAAIME Division has five Officditsese five Officecomprise theWAAIMEEXecutive
Committee The Officers are responsible for all businasd financial actions and transactions
of the WAAIME Division

The Omnibus Agreement increased the number of WAAIME Officers from three.tdHevéive
Officers include the Chair, Past Ch@inairElect ScholarshigcommitteeChair and the
International CommitteeChair The ChairChairElect and Past Chair each serfee one year
progressing fronChairElectto Chair toPast Chair over a single thrgear term The
Scholarship Chair and International Claag both elected tserveathree-year term Except as
indicated inltem 9 of Subsectiof.4 below no Officer may serve consecutive terarsd o
morethan one international member will ben Officer at any given timeAn Officer who
wishes to serve one or more additional thrgear terms on the Executive Committee must
rotate off the Executive Committee for at least one year before becoming eligible to be
renominated and reappointed.

The primary duties and responsibilities of the WAAIME Division Officers follow.

6.1 Chair
The Chairs a voting membeof the Executive Committee who
1. Presides ovethe Executive Committee meetings of the Division.
2. Appoints all necessary committees and representatives, includidgpadommittees,
whichmay be needed to address issues and opportunities that arise during the year.
3. If desired, appoints an aldoc advisory committee of trusted WAAIME members (usually
but not limited to past Executive Committee members) to serve during her/his year as
Chair to advise on WAAIME history, past practices, and assist in carrying out the
bushness of the Division.
4. Fills any vacancies that may arise on the Executive Committee or among the leadership
of the other WAAIME committees.
5. Transacts all Division business that is not otherwise specifically delegated to others.
6. Prepares the written reports of WAAIME Division activities and accomplishments to the
SME Board of Directors for their Sunday and Thursday Board MeetingsSititae
Annual Conference & Examd for their MidYear Board Meeting and is available to
present salient points of those reports at those meetings and answer questions from
Board membersvhen requested
7. Arrangesor appoints avilling individualas Reception Chaio arrange the Student
Networking Receptionf the Division that is held at the conclusion of her/his term as
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for further details.Specifiaduties include:
a. Coordinating with SME staff on the venue, food/beverage offerings, decoration,
and other matters that may pertain to theception.
b. Inviting guests, including the SME leadership, AIME leadership and the leadership
of the AIME member societies, and other guests as may be appropriate for the
occasion.
c. Recognition of the Reception sponsors, special guests, Selfie Tag winners,
scholarship recipients, and others as may be appropriate at the Student
Networking Reception.
8. Appoints a Selfie TagontestChair to overseprogram implementationRefer to the
G{StEFAS ¢l 3 /2yiGSail DdidRBrihdrgetadgse Ay Of dzZRSR |
9. Communicates effectively with other members of the Executive Committee, the leadership
of the WAAIME committees, and with Sh&dership andtaff regarding the business of
and plans for the Division.
10. Serves a ongear term that starts and ends at a WAAIME Annual Meetingogadmes
the Past Chair at the end ofahMeeting

6.2 Past Chair
The Past Chair is a voting member of the Executive Committee who:
1. Presides over the Executive Committee in matters associated with filling vacancies on
the Executive Committee.
Presides over Executive Committ@eetingsin the absence of the Chair.
Assists the Chair with her/his duties as may be needed.
Assures that the WAAIME mailing list is accurate and up to date.
Overseesnputsto the WAAIMENewslettes.
Writes or identifies appropriate articles from the WAAIME Newsletters for publication in
Mining Engineering magazine.
7. Communicates effectively with other members of the Executive Comnatte¢he
leadership of the WAAIME committees
8. Coordinateghe Education Committee as regards the content and presentation of the
WAAIME Newsletter
9. Coordinates with the editor of Mining Engineering magadifé N2 dzZ3 K 2! ! La9Qa {
Liaisonas regards monthly WAAIME news updates in the magazine
10.Serves a ongear term that starts and ends at a WAAIME Annual Meetingraticks
from the Executive Committee at the end o&ttMeeting

ook N
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6.3 ChairElect

TheChairElectis a voting member of the Executive Committee who:

1. Presides over the Executive Committeeetings in the absence of the Chair and Past
Chair.
2. Serves as Chair of ties Owen Fund

Is responsible for soliciting sponsors for the Student Networking Reception.

4. Oversees the content and appropriateness of the WAAIME websites
(https://www.smenet.org/divisions/waaimalivisionand https://www.waaime.org and
social media platforms.

5. Communicates effectively with other members of the Executive Comnatieé¢he
leadership of the WAAIME committees

6. Coordinates with the Education Committee as regards the content and presentation of the
WAAIME websites

7. Coordinates with the Student Activities and Events Committee as regards the content of
the social media platforms.

8. { St S Ghankyouforyurservice IAAFG G2 0SS IAGSYy (2 GKS 2dz
Sunday Morning WAAIME Annual Meeting, typically reimbursable by WAAIME for amounts
up to $200.00.

9. Serves a ongear term that starts and ends at a WAAIME Annual Meeting @cdres
the Chair at the end of @it Meeting

w

6.4 Scholarship Chair
The Scholarship Chair is a voting member of the Executive Committee who:
1. Presides over the WAAIME Scholarship Committee.
2. Coordinates the processing of all scholarship applications.
3. Assigns members of the Scholarship Committee to review applications, interview
applicants, and make scholarship allocation recommendations for each university.
4. Assures that recommended scholarship allocations are within the approved budget.
5. Assures that scholarship funds are allocated only to students who have met all the
gualifications and requirements to receive them.
6. Gains final approval of the scholarship allocations from the Executive Committee.
7. Communicates effectively with other members of the Executive Comnatteéhe
leadership obther the WAAIME committees
8. Serves a thregear term whichstarts andendsat a MidYear Meeting
9. May serve a second consecutive terbut not more than two consecutive terms.
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6.5 International Chair
The International Chair is a voting member of the Executive Comnititee

1. Must be an international member of WAAIME.

2. Representall WAAIME sections outside of the United States.

3. Appoints all necessary committees and representatives, includifgpadcommittees
that may be needed to address issues and opportunagsociated with the
international sectiongccording to their needs and customs

4. Assists the local international sections in fillangy vacancies that may arigathin those
sections

5. Coordinateswith local section leaders regarding thesinessactivities ofall
international sections

6. Assures that each international section operations are aligned with SME requirements
as well as local laws and customs.

7. Prepares and presents the report on International Committee activities to the Executive
Committeeat the WAAIME Annual Meeting

8. Provides an update on International Committee activities at the-¥eadr Meeting.

9. Provides annual membership statistics and account balance figures for each
international section.

10. Communicates effectively with the other members of the Executive Committee, the
leadershipof all international sections, collects annual reports from the international
sections, and coordinates international section ingate the WAAIME Newsletter.

11.Serves a thregrear termwhich starts andendsat a WAAIME Annual Meeting

The Scholarship and International Chairs do not automaticatbte into the Chair
ElectChair/Past Chaiprogression
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7 Schedule of Events

The WAAIME Division holds its seannual business meetings in conjunction with the other
SME Divisions.

7.1 WAAIME DivisiorAnnual Meeting

The WAAIME Division Annual Meeting is held in conjunction with the SME Annual Conference &
Expowhichconvenes on Sunday morning and continues through middajednesdayand is
typically scheduled for the last week in February each.year

Notice to WAAIME Division members must be given irRdléssue of the WAAIME Newsletter
and by email notification at least 10 days prior to the WAAIME Division Annual Meeting of the
Executive Committee. Notice may also be given by other conventional means or by notification
in Mining Engineeringnagazine, but these notification options are in addition to, not in lieu of,
the Newsletter and email notifications.

The WAAIME Executive Committee shald its Annual Meetingmmediately prior to the SME

Annual Conference & Expo for the purposeefiewing the financial performance of the

WAAIME portfolio, reviewing the budgat-actual financial performance of the WAAIME

Division for the preceding fiscal year ending September 31 and the first quarter of the current

fiscal year (fourth quarter ohie calendar year), reviewing the report to the SME Board of
S5ANBOG2NAR NB3IFNRAYy3I (KS 5 ip@dediiggegrand attendngtd 2y a |y
other Division business items.s&condreport by the Division may be requested by the SME

Board of Directorsf its plannedactions and initiativefor the coming yearThis report, if

requested,is presented by the incoming Division Chatithe Thursdaymorning of the SME

Boardof Directors athe SME Annual Conference & Expo.

Minutes of WAAIME Annual Meetiagand all other Executive Committee meetirgigll be
timely filed with SMEhrough the SME Staff Liaisolinnual Meeting minutes, or summaries
thereof, shall bgrovidedto the WAAIME membership in ti&pringissue of the WAAIME
Newsletter Meetingsummaries may also be publishedvining Engineeringposted on the
SME Community website, or sent by email to the WAAIME Division membership.

Regularly scheduled Division meetirilgat occurat the SME Annual Conference & Expidow.

SundayMorningc WAAIME Annual Meeting

TheWAAIMEAnnual Meetings usually scheduled from 8:30A#112:00PM Itis open to all

members and includesfaceto-facedzLIRI S 6& GKS S5ABAAA2YQa FAYLY
LI ad eSHFNRa | OGAGAGASE FTNRY S-bBld&budnEssilesS 2! ! L a
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occurring during the past year, any reasonably foreseeable upcoming business items for the
coming year, and other business as may be appropriate for the medtiragjuired, a closed
meetingof the Executive Committemay be scheduled either before or after the WAAIME
Annual Meetingio be attendedonly by Executive Committee membeaiad invited guests

Sunday Afternoom WAAIMEDIvision Report to the SME Board of Directors

WAAIME presents itgritten report of operations to theoutgoingSME Board of Directors at

such time as the report is included on the Board ageiiti@ Board may request WAAIME to
present its report or be available at the Board meeting to respond to questions. The SME Staff
Liaison will advise if WAAIME attendance is requested by the SME Board.

SundayMondayc Selfie Tag Contest
The Selfie Tag Contest takes place during the Exhibit Hall begrsning at 3PM on Sunday
and closes a8PMon Monday Student teamshouldregisteras early as possihle

Monday Evening Student Networking Reception

The WAAIME Divisiand its industry sponsoisostthe Student Networking Reception on
Monday evening frons:00PM to 7:00PMThis event is free of charge for all students and for
employees of the companiesponsoring theeception Selfie Tag sponsors aaéso invited and
allowedup totwo employeesat the event The wnners of the Selfie Tag Contest and other
door prizes thatre offered at the receptionmust be present to collect their winnings.

Tuesday Morning Women of SME Breakfast

Most WAAIMEmembersattend the Women of SME Breakfashich is usually held from

7:00AM to 9:00AM on Tuesday of tI®ME Annual Conference & Exj¢e typically present our
domesticC 2 dzy RS NI & ! ¢ |. AliBket imiist bé puicBase® @t@nf dhisBreakfast,

and the evenis open to alinterestedSME meeting attendee3his is an excellent networking
venue for WAAIME members, students, and industry representatives and usually includes an
excellent program that often centers around diversity, career development, and inclusion.

Tuesday Morning WAAIME Scholarship Committee Meeting
TheScholarshigCommitteeusuallymeetsfrom 9:00AM to 11:00PNh a closeedoor sessioro
FaaSaa GKS YSNAGA 2F GKS | LILIX A Godlocgeftre | YR
budgeted funds to deserving studeni®&his is a closed meeting. Only Scholarship Committee
and Executive Committee members may attend.
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Tuesday Morning WAAIME Business Meeting

TheWAAIME Business Meetiigya followup meeting from{ dzy Rl @ Qa ! yydzrf aSSidA
and includeseports onthe outcomesof any WAAIME committee meetingeld during the

week, and other matters as may arise during the weekong the first agenda items is
considerationofF Y RZ AF RSSYSR FLIWNRBLINREFGST | LIINB G 2°
recommended allocations to students for the upcoming academic year. At this meeting and
F2ft29Ay3 KS aOK2f I NEKAL) RAaOdzaaAz2ys GKS adl
Divison Chair who will preseriter/his plans and priorities for the coming year. This meetsg

usually held immediately following the Scholarship Committee Meeting from 11:00AM to

12:00PM From this meeting, a report to the SME Board of Directoay beprepared if

requested for deliveryat the Thursday morning Board Meeting

All Exhibit Hall Open Hours &unday, Monday, Tuesday, and Wednesgs®AAIME Booth

WAAIME receives complimentary booth space in the Exhibit Hall to network with

MINEXCHANGE attendees and exhibitors. WAAIME scholarship recipients are requested to help
mantheboth¥2 NJ a K2 NI Ay dSNWI & RdzZNAy3a SEKAOAG K2 dzN
value and impacts and to encourage their network buildimg F SNJ (12 (GKS d&. 220K LC
Appendix | for further details.

Thursday Morning Division Report to the SME Board of Directors

WAAIMEmay be asked tpresentan oralreport on significanimeeting activities ands plans

for the coming yeato the incomingSME Board of Directors at such time as the report is
included on the Board agendaéhe SME Staff Liaison will advise whether such report is needed.

7.2 SMEMid-Year Meeting

The WAAIMBid-Year Meetings heldeither as a virtual meeting or an-person meeting at

the same time and place as the SMEkl-Year Meetindor the purpose of conducting Division
business and planning Annual Conference activities and evEmedlid-Year Meetings also

the first Executive Committee meeting that the incoming Scholarship Chair will attend as an
Officer and voting Executive Committee member.

Notice of theMid-Year Meetingnust be given to WAAIME Division members in$ipeingissue

of the WAAIME Newsletter and by email notification at least 10 days prior to the Meeting of the
Executive Committee. Notice may also be given by other conventional means or by notification
in Mining Engineeringnagazine, but these notification options are in addition to, not in lieu of,
the Newsletter and email notifications.
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A Divisionstatus report shall be prepared fopnsideration byhe SME Board of Directors at
their Mid-Year MeetingWAAIME representatives may be requested to attend the Board
Meeting to present the report and/or answer questions. The SME Staff Liaison will advise
whether such attendance is requested.

7.3 WAAIMENewsletter

TheWAAIME Newsletter is publishedtime Spring, usually iklay, andFall, usually in

November of each yearThe Newsletter informs the WAAIME membershighaf ongoing

actions, initiativesaccomplishments, and plan$the Divisionlt is also the Newslettethat

solicits nominations to fill Executive Comttee positions (Fall issue) and for domestic and
AYOSNYIFGAZ2YE C2dzy RSNDa WHFSER y2Yhwbiargaansd i
in Appendix M for details on content, timing of article submissions, and ways to streamline the
preparation process.

The WAAIME Newsletter is emailed to all WAAIME membéAIME members who request
that a hard copy be mailed to theoan be accommodated heemailedWAAIME Newsletter is
the primary means of disseminating information to the WAAIME membership.

Excerpts from the WAAIME Newsletter, either in whole or in part, may be used as source
material for periodic updates on WAAIME Division activitiddimng Engineeringnagazine or
on the SME Community websitBecause WAAIME members may not be members of SME,
these notification optionsre strictly toraise awareness aridform the greater SME
community of WAAIME Division activiti@$ey must not be used in lieu of the Newsletter and
email notifications tanform the WAAIME membership

8 WAAIMESponsoredAnnual Meeting Events

In addition to the various committee meetings, the WAAIME Division hosts three events at the
SME Annual Conference & Expite Student Networking Reception, the Selfie Tag Contest, and
the WAAIME Division Exhibit Hall Booth.

8.1 Student Networking Reception

¢KS {0dzRSY(d bSO62N] AYy3I wSDisddsdcial gvertAdl studénsS 2 ! | L a
attending theSME Annual Conference & Exgre invited to attend this ReceptioSponsoring

companies and their employees and guestsalsoinvited to attend thereception The

number of employees and guedtsat a sponsor is allowed dependent on the level of

sponsorshipw STSNJ 102 (GKS G{ 0dzRSYy G DbSig2NIAYIEWSOSLIIA
for further detail.
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8.2 Selfie TagContest

The WAAIME Division launched its Selfie Cagtestin 2019and has been doing it annually

ever sinceTheContestis designed talraw studentsinto the Exhibit Hakht the SME Annual

Conference & Expand tooffer exhibitorsadditional business exposufeom the future leaders

of our industry (our students) by volunteering to participateasind sponsorthe game The

exhibitor groupgrovideclues about their businesses which are provided to the students

When the Exhibit Hall opens, the students must figure out which company is associated with
eachsetof the cluesThe teams figure out who the exhibitors are and take a selfie photo at
GKSANI 602203 K aK2 6 Ay 3. TednS thd gekitie greatest NdmBer of ¢clugsS kK f 2 3 2
correct in the least amount of time win. Winning teaare awardedcash prizesvhich are

givenout at the Student Networking Receptiow ST SNJ 42 GKS aa{ St FAS ¢ 3 /
included as Appendikfor further detalil.

8.3 SME ExhibiHallBooth

SME provides WAAIME a complimentary booth each year Mg Annual Conference &

Expo In the past, WAAIME uséd booth for fundraising activities through silent auctions.

More recently, WAAIME has raised funds by offering handcrafted items at the SME Foundation
Silent Auction which occurs prior to and during the SME Foundation Gala on Sunday evening

rather than at its own boothThe booth isnow used forinforming andnetworking with passers

by of WAAIME programs and initiativasdfor engaging studestw S ¥ SNJ 2 (GKS a. 221
DdzA RSt Ay S&a ¢ A yIGor fddRed detail. & | LILISY RAE

9 Amendments to Governance Documents and Operations Handbook
The WAAIME Executive Committee should review Programs 3, 4, and SRybtirams

Supported by the WAAIME Fursgstion of the Merger Agreement as often as is needed, but as
a minimum every five year$his review should give due consideration for the WAAWAiON

and StrategicGoalsand thecurrent SME Strategic Plan, both of which are updated from time to
time. Any changes ithese plans or initiatives of thEME Board of Directoshould be

integrated into this Operations Handboak appropriate

This Operationslandbook should also be reviewed for relevaaseften as is necessary but at
leastevery five years as a minimuuture modifications of the Operating Handbook will
require atwo-thirds majorityvote of theWAAIMEExecutive Committeéat least 4 of the 5
Officers must vote in favor of the modificatiorte)become effectiveFollowing approval of
Handbook updateshie WAAIME Executive Committee widitify the membershign the next
scheduled WAAIME Newsletter afiy materialmodificatiors made tahe Operating Practices.
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PLAN OF MERGER

ARTICLE I
Names of Constituent Corporations and of
Surviving Corporation

This Plan of Merger is between constituent corporations The Woman’s Auxiliary to the
American Institute of Mining, Metallurgical, and Petroleum Engineers, Inc. (“WAAIME”), a
New York Not-For-Profit Corporation, and Society For Mining, Metallurgy, and Exploration,
Inc. (“SME”), a Colorado nonprofit corporation. Both constituent corporations are tax exempt
pursuant to Section 501(c)(3) of the Internal Revenue Code.

The surviving corporation will be SME and its name will remain Society For Mining,
Metallurgy, and Exploration, Inc. WAAIME will become the WAAIME Division of SME.

ARTICLE I
Membership and Holders of Certificates Evidencing
Capital Contributions and Subventions

The membership and holders of certificates evidencing capital contributions or
subventions, including their number, classification, and voting rights, as to each constituent
corporation, are described as follows:

WAAIME membership is comprised of approximately 588 voting members, most of
whom are comprised within nineteen (19) sections, of which 6 are international sections, as well
as some other Members-at-Large, with members located both within and outside of the United
States. The members of WAAIME are persons interested in service to and providing funds for the
education of persons in or for the professions of mining, metallurgical and petroleum engineering
and related fields.

SME membership is comprised of approximately 10,000 voting members. The members of
SME are persons interested in education and other areas relevant to minerals exploration,
extraction, production, processing, economics or metallurgy, including engineers, scientists,
managers, educators, and students.

ARTICLE 11
Terms and Conditions of Proposed Merger

The manner and basis of converting membership and/or other interests in each constituent
corporation into membership and/or other interests in the surviving corporation will be as follows:

Pursuant to votes of the Board of Directors and membership of WAAIME, and a vote of the

Board of Directors of SME in favor of this Plan of Merger, in compliance with the provisions of the
New York Not-For-Profit Corporation Law and the Colorado Revised Nonprofit Corporation Act,

1
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respectively, and in accordance with the Certificate of Incorporation and Bylaws of WAAIME and
the Articles of Incorporation and Bylaws of SME, WAAIME will merge with and into SME, which
will be the sole surviving corporation and will succeed to all of the assets of, and will assume all of
the obligations and liabilities of, WAAIME (the “Merger”) subject to, and in accordance with, the
terms and conditions described in this Plan of Merger.

WAAIME Division after Merger. After the Merger, WAAIME will continue its functions
and activities as an unincorporated division of SME. SME’s Bylaws expressly authorize the
formation of divisions. The principal activity of the WAAIME Division, the granting of
scholarships for students in fields related to mining engineering, geology and earth sciences, will be
continued by SME’s WAAIME Division in substantially the same manner as before the Merger.
The WAAIME Division will be under the management and direction of the WAAIME
Committee, a functional committee of SME. The former local sections of WAAIME will operate
as local unincorporated sections of and under the WAAIME Division. An express condition of the
Merger is that SME may only use the WAAIME endowments and unrestricted funds transferred to
SME in the Merger, including any interest, appreciation, income or other investment returns
thereon (the “Funds”) for the foregoing scholarships and for no other purposes, except for
payments to SME for administrative costs and audit services as described in this Plan of Merger.

The WAAIME Committee. Immediately prior to the Merger, the WAAIME Board of
Directors will elect three (3) WAAIME members to serve as the initial members of the WAAIME
Committee. In order to allow for staggered terms, the WAAIME Board will elect one of the initial
members for a 1-year term, another for a 2-year term, and the third for a 3-year term. The WAAIME
Board of Directors will designate which of the three (3) initial members of the WAAIME
Committee will serve as the initial chairperson. Thereafter the most senior member, in terms of
service on the WAAIME Committee, will chair the WAAIME Committee.

All succeeding WAAIME Committee members will serve 3-year terms. Successor
members of the Committee will be selected by a majority vote of the existing WAAIME
Committee. Prior to filling any vacancy upon the expiration of a term, the WAAIME Committee will
solicit applications from WAAIME members to serve on the committee via the WAAIME newsletter
distributed by SME for the WAAIME Division. Multiple terms of service on the WAAIME
Committee will be permitted, including consecutive terms. The WAAIME Committee will
promptly inform SME of any changes in the composition of the WAAIME Committee. If for any
reason the WAAIME Committee ceases to appoint any new members after the expiration of the
terms of all its members, SME will assume its functions and responsibilities. The WAAIME
Committee may adopt operating practices pertaining to the functions of the WAAIME Division so
long as they are not inconsistent with SME’s Articles of Incorporation, Bylaws, or this Plan of
Merger.

WAAIME Committee Board Representatives. SME will notify and invite the members
of the WAAIME Committee to all regularly scheduled meetings of the SME Board of Directors, as
well as to any special meetings of the Board that will consider matters affecting, directly or
indirectly, the WAAIME Division or the WAAIME Committee. Prior to any such meeting, SME
will provide the members of the WAAIME Committee with copies of the agenda for the meeting
and any other materials distributed to the SME Board in preparation for the meeting. Members of
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the WAAIME Committee attending SME Board meetings will be afforded the opportunity to
participate in Board discussions in the same manner and at the same time as members of the SME
Board. SME staff will prepare and submit to the WAAIME Committee a quarterly reconciliation
and update on (i) the investment returns on WAAIME endowments, (ii) newly received grants and
contributions, and (iii) any other material financial information pertaining to the WAAIME
Division. The WAAIME Committee will then make regular reports to the SME Board on the
investment and financial performance of the WAAIME endowments transferred to SME by the
Merger and on the overall administration of the WAAIME Division’s activities, including
scholarship grants and awards and some of the financial information provided to the WAAIME
Committee by the SME Staff. The WAAIME Committee’s representatives to the SME Board will
not be entitled to vote on matters presented to that Board. Members of the WAAIME Committee will
get an annual stipend from the WAAIME Fund of up to $1000 per member for reimbursement of
travel expenses incurred in SME or WAAIME Committee activities.

WAAIME Membership Status after Merger. Members of WAAIME in good standing
before the Merger will be WAAIME Division members after the Merger. WAAIME Division
members will not be members of SME. WAAIME Division members will not be obligated to pay
any dues to SME or the WAAIME Division. Former members of WAAIME may, if they
otherwise qualify for SME membership, become SME members by applying for such
membership and paying the applicable dues for such membership. Members of former WAAIME
sections that become sections of the WAAIME Division after the Merger may establish and
collect dues from members of their respective sections.

Sections of WAAIME Division. The Merger will not affect the status of members in good
standing of the former WAAIME sections. All former WAAIME sections will continue to operate
as WAAIME Division sections under their existing section bylaws except that all references to
WAAIME shall be deemed to be references to SME or the WAAIME Division, as the context
requires, and if and to the extent that a section’s bylaws conflict with the SME Bylaws, the SME
Bylaws will control. Section minutes will be retained at the section level. After the Merger, no new
sections of the WAAIME division may be added. WAAIME Division sections may submit news
items to SME or the WAAIME Committee for publication in the WAAIME Newsletter which will
be published in the SME Mining Engineering magazine.

If a section of the WAAIME Division elects not to continue, the section must give SME prior
notice of its intent to dissolve. Upon dissolution, all section funds remaining after payment of debts
and obligations must be sent to SME and then added to the WAAIME Funds. Prior to dissolution, the
section funds may be dedicated to a Program selected by the dissolving section. The dissolving
section must send SME satisfactory evidence of closed accounts and payment of outstanding debts and
payables (e.g. final bank statement and/or financials).

Segregation and Separation. While WAAIME'’s endowment funds will be owned and
entrusted to SME, the WAAIME Committee will act as the fiduciary representatives of SME with
respect to the investment, management and administrative functions of the Funds. After the
Merger, the Funds will be maintained in segregated accounts from other SME funds and will be
managed separately and apart from other SME funds by the WAAIME Committee.

WAAIME Operations Handbook Rev 1.docx 36 Rev.1¢c 9/18/2026




SME

The Funds. A schedule of the Funds as of May 31, 2006 is attached to this Plan of
Merger, showing a total value of $8,498,737.16 as of that date. All WAAIME restricted funds
including endowments and temporarily restricted funds shall be used for the purposes specified in
the gift instrument or as otherwise permitted by law. The Funds will be administered in
accordance with the Colorado Revised Nonprofit Corporation Act and in a manner that preserves
the tax exempt status of SME under Section 501(c)(3) of the Internal Revenue Code.

In that connection, the primary investment consideration for the Funds after the Merger
will be preservation of capital and a reasonable rate of return over the inflation rate. Unless the
WAAIME Committee determines otherwise, spending will be limited to no more than 5% of the
trailing three year average market value of the Funds.

Programs Supported by the WAAIME Funds. After the Merger, SME and the WAAIME
Division, as administered by the WAAIME Committee, will utilize a portion of the five percent of
the annual spending of the Funds to support the following programs:

1. Undergraduate and graduate scholarships (currently 5% annual spending limit of
average of previous 3 year-end endowment balances)

2. Scholarship grants to existing international sections (currently $10,000 per section
annually)

3. Ph.D. fellowship grants (3 grants at $5,000 each annually)

4. SME GEM Program ($5,000 annually)

5 Colorado Mining Association Education Foundation Total Concepts
(currently a total of $3,000 for 2 teachers annually).

Programs number 3, 4, and 5 may be modified with the approval of the WAAIME
Committee and the SME Board of Directors.

Scholarships. The WAAIME Committee will select qualified students and award
scholarships. Prior to November of each year, SME will send notices of the availability of
scholarships to educational institutions selected by the WAAIME Committee, including schools
where there is no section of the WAAIME Division. Such notices will describe the application
process and the submission deadline in a manner prescribed by the WAAIME Committee.
Applicants for scholarships must be a student member of either SME or one of the other three
AIME Member Societies (TMS, AIST, or SPE).

Unless determined otherwise by the WAAIME Committee, the procedure for annual
scholarship grants will be as follows. The student applicants must submit all scholarship
applications to SME, through a section of the WAAIME Division, by March 15 of each
year; or if there is no section in their area, a student may submit a scholarship application
directly to SME. SME will forward all timely applications to the WAAIME Committee on or
before March 30. The WAAIME Committee will select recipients by the end of May. SME
will notify the scholarship recipients (with a copy to the school and section) and the rejected
applicants by the end of June. In August, SME will send checks made payable to the
scholarship recipients to their schools for presentation by the school to the student.
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Scholarship Loans. Even though scholarships loans (comprised of 50% loan and 50%
scholarship grant) were discontinued by WAAIME in 2007, loan balances from students owed
to WAAIME remained outstanding at the time of the Merger. Afier the Merger, SME will send
out monthly statements to all scholarship loan recipients with outstanding balances. SME
will deposit all scholarship loan repayments into a separate WAAIME Division operating
account. To the extent feasible, SME will adhere to WAAIME’s prior practices with respect
to the collection of scholarship loans. Monies received as repayment of scholarship loans may
be used by SME to cover expenses related to the WAAIME programs described above.

No Changes. After the execution of this Plan of Merger and before its effective date,
WAAIME will not take any actions outside the ordinary course of its business as it has been
historically conducted, including but not limited to any unusual expenditure or dissipation of the
Funds, except that, prior to the Merger, WAAIME intends to give a one-time contribution of
$5,000 to $6,000 to each section for their Education For Tomorrow (EFT) programs.

Post-Merger WAAIME Division Activities. The administration of the former
WAAIME office and membership functions will be handled by SME. Such administration
will include (i) compilation, printing and distribution of the annual Membership Directory
and Financial Report of the WAAIME Division to all members of the WAAIME Division,
under the direction of the WAAIME Committee with the assistance of the SME staff, in
substantially the same manner as WAAIME did prior to the Merger, (ii) production and
distribution of the WAAIME Newsletter to all members of the WAAIME Division, as it is
produced by the WAAIME Committee with the assistance of the SME staff, (iii)
maintaining the records of the WAAIME Comnmittee, including the membership lists of the
WAAIME Committee, WAAIME Division, and WAAIME sections, as may be reasonably
requested by the WAAIME Committee, (iv) preparing and sending out such invoices as may
be requested from time to time by the WAAIME Committee, (V) handling day-to-day office
questions and inquiries for the WAAIME Committee and the WAAIME Division, including
inquiries from students, universities, WAAIME Division members, potential section
members and others and (vi) interfacing with the WAAIME Committee members or other
appointees and performing other routine office functions of the WAAIME Division not
assumed and performed by WAAIME Committee.

The accounting and financial reporting functions of the WAAIME Division will be
handled by SME, including but not limited to (i) maintenance of records for the separate
tracking and reporting of the investment and expenditure of the Funds, including reports
from investment managers retained by the WAAIME Committee for the investment of the
Funds, on an annual basis and for interim periods if and to the extent that SME receives
such reports quarterly or semi-annually as the case may be, (i) inclusion of the Funds in the
annual audit of SME, and (iii) maintenance of separate bank accounts for the Funds. The SME
staff will prepare a draft budget for the WAAIME Division each year and submit that draft budget
to the WAAIME Committee and the SME Board of Directors for review and approval prior to
submission of a final budget.

Administrative and Audit Fees. SME will be entitled to payment for its costs of
administering the WAAIME Division. All of SME’s fees and costs for the WAAIME Division will

5
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be paid out of the five percent (5%) limit previously referred to before making any awards of
scholarship grants (which grants will also be included within the five percent (5%) limit) or from
loan repayments or other funds received for or on account of the WAAIME Division. The initial
estimated cost to the WAAIME Division is $60,000 per year. SME will send an invoice quarterly
to the WAAIME Committee for SME’s costs for its services. SME will send a separate invoice for
the WAAIME Division’s aliquot portion of SME’s costs for its annual independent audit and
financial reporting, together with a copy of the invoice from the outside independent accountant
and auditor.

Each year, on or before September 30, all WAAIME Division sections must submit a
financial form to SME for its previous calendar or fiscal year and an annual summary of activities
and events to SME for audit and IRS reporting purposes. By September 30, each WAAIME section
must submit to SME a list of its members with contact information (name, mailing address, phone,
fax, and e-mail) and a list of its section officers for inclusion in the annual Membership Directory
and Annual Report.

ARTICLE IV
No Amendments or Changes of Certificate of Incorporation of
Surviving Corporation

There will be no amendment or changes to the Certificate of Incorporation of SME, the
surviving corporation, by reason of the Merger.

ARTICLE V
Effective Date of Merger

The Merger will become effective upon the filing of the Certificate of Merger with the
New York Department of State and a Colorado Plan of Merger with the Colorado Secretary of
State, unless, prior to delivery of such Certificate and Plan for either filing, it is agreed between
the boards of directors of the constituent corporations that a later effective date is advisable, in
which event the Certificate of Merger filed in New York will contain a provision specifying such
later effective date as is agreed upon between such boards, but which date under New York Not-
For-Profit Corp. Law § 905(a) may not exceed thirty (30) days subsequent to the filing of the
Certificate of Merger by the New York Department of State.

ARTICLE V1
Miscellaneous

Changes to Plan of Merger. This Plan of Merger may be changed and deemed amended
by any requirement of the Attorney General of the State of New York or any change ordered by the
Supreme Court of the State of New York as a condition to its approval except that, in the event of
any such amendment, either of the constituent corporations may elect to abandon the Plan of
Merger in light of such amendment.

Abandonment of Merger. Notwithstanding authorization of this Plan of Merger by the
boards of directors or the members of either of the constituent corporations, if at any time prior to
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the filing of the Certificate of Merger by the New York Department of State it becomes the opinion
of the board of directors of either of the constituent corporations that events or circumstances have
occurred which render it inadvisable to consummate the Merger, this Plan of Merger may be
abandoned. The filing of the Certificate of Merger by the New York Department of State will
conclusively establish that this Plan of Merger has not been abandoned unless such filing has been
made after an amendment to this Plan of Merger by the Attorney General of the State of New York
or an order of the Supreme Court of the State of New York that has not been expressly accepted by
both of the constituent corporations.

Enforcement of Covenants. The terms of this Plan of Merger relating to the functions
activities and management of the Funds and the administration of the Funds and the WAAIME
Division by the WAAIME Committee after the Merger shall be deemed to be covenants of SME to
WAAIME that will survive the Merger. By entering into this Plan of Merger, SME agrees that all
such covenants may be enforced by the WAAIME Committee notwithstanding the dissolution of
WAAIME after the Merger. In the event of a material breach of the covenants that is not cured by
SME after ninety (90) days prior written notice of the breach, the WAAIME Committee may elect,
by a majority vote, to bring a court action against SME in the name of one or more members of the
WAAIME Committee seeking specific performance of the covenants or, in the alternative, an
equitable rescission of the Merger. SME may not assert as a defense in any such action a lack of
privity, standing or similar defense against the members of the WAAIME Committee since SME
has specifically assented to such a method of enforcement by entering into this Plan of Merger. The
law firm of Carter Ledyard & Milburn LLP shall be permitted to represent the members of the
WAAIME Committee in any such court action notwithstanding any prior retention of that firm by
SME, as may be requested by the WAAIME Committee from time to time, in connection with
ongoing business of the WAAIME Division or the WAAIME Committee. If the members of the
WAAIME Committee prevail in any such court action, then SME will be responsible for the legal
fees incurred by the members of the WAAIME Committee in pursuing such action.

Expenses of Merger. WAAIME and SME will each bear and pay each of their respective
costs and expenses of carrying this Plan into effect and of accomplishing the Merger prior to the
effective date of the Merger, and SME as the surviving corporation will bear and pay the costs and
expenses of the Merger incurred after and relating to the Merger, and SME may in its discretion
pay such costs and expenses out of any cash of WAAIME (but not funds of any endowment or
memorial or other permanent fund) transferred to and received by SME as the surviving
corporation.

Disposition of WAAIME Division Assets and Funds in case of Nonexistence of the
WAAIME Committee. In the event that the WAAIME Committee ceases to exist or to act and
function as a WAAIME Committee hereunder, all assets and funds of the WAAIME Division of
SME shall be administered by the SME Board of Directors, or a duly authorized and appointed
committee of the SME Board of Directors, to administer those funds in accordance with the
provisions and requirements of this Plan of Merger. Prior to any such administration by SME for
nonexistence of the WAAIME Committee, the SME Board of Directors will give a fifteen day
written notice to the last known WAAIME Committee Members at their last known addresses, of
SME’s intention to assume such administration of the WAAIME Division assets and funds because
of the nonexistence of the WAAIME Committee.
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Disposal of WAAIME Division Assets and Funds in case of Dissolution of SME. In the
event that SME becomes dissolved as a corporation, all assets and funds of the WAAIME Division
of SME remaining upon such dissolution shall be turned over to an organization or organizations
exempt from taxes under Section 501(c) (3) of the Internal Revenue Code of 1954, as amended
with purposes and activities, to the extent feasible, comparable to those of WAAIME and the
WAAIME Division of SME in the fields of mining, metallurgical and petroleum engineering,
geology and earth sciences. The WAAIME Committee may nominate candidates as transferees for
such turnover, subject to the approval of SME’s Board of Directors or other body governing SME
at the time of such dissolution.

Counterparts. For the convenience of the parties and to facilitate approval of this Plan of
Merger, any number of counterparts hereof may be executed and each such executed counterpart
will be deemed to be an original instrument.

IN WITNESS WHEREOF, this Plan of Merger has been subscribed on behalf of The
Woman’s Auxiliary to the American Institute of Mining, Metallurgical, and Petroleum Engineers,
Inc. on this 31" day of March, 2008, and on behalf of Society for Mining,

Metallurgy, and Exploration, Inc. on this 31% day of March, 2008, by the undersigned duly
authorized officers of those corporations, it having been duly adopted by the board of directors
of The Woman’s Auxiliary to the American Institute of Mining, Metallurgical, and Petroleum
Engineers, Inc. on December 13, 2007, and approved by the members of The Woman’s
Auxiliary to the American Institute of Mining, Metallurgical, and Petroleum Engineers, Inc. on
February 26, 2008, and by the board of directors of Society for Mining, Metallurgy, and
Exploration, Inc. on December 3, 2007 and confirmed and ratified by resolution of SME’s
board of directors on February 24, 2008.

The Woman’s Auxiliary to the American Society For Mining, Metallurgy,
Institute of Mining, Metallurgical and and Exploration, Inc.
Petroleum Engineers, Inc.

Attest: Mot K Waleale Attest: M ) é“'ﬁh
Marcia K. Walish David L. Kanagy [/ !
Secretary Secretary
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AppendixB ¢ 20230mnibus Joint Resolutions
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OMNIBUS JOINT RESOLUTIONS OF THE SME BOARD OF DIRECTORS AND
THE EXECUTIVE COMMITTEE OF THE WAAIME DIVISION OF SME

WHEREAS, on March 31, 2008, the Society for Mining, Metallurgy, and Exploration, Inc.
(*SME”) and The Woman’s Auxiliary to the American Institute of Mining, Metallurgical, and Petroleum
Engineers, Inc. (“WAAIME”) entered into that certain Plan of Merger (the “Merger Agreement™) by which
WAAIME merged with and into SME and became the WAAIME Division of SME (the “Merger™);

WHEREAS, the Merger Agreement included a number of provisions for the governance of the
WAATIME Division after the merger, including but not limited to the formation of a committee of WAAIME
(the “WAATIME Committee™), which would have those rights and responsibilities with respect to the
governance of the WAATME Division of SME prescribed by the Merger Agreement;

WHEREAS, while the Merger Agreement cannot be amended by a binding agreement of the
parties because WAAIME no longer exists and SME’s WAAIME Division is actually now part of SME,
the Merger Agreement provides that the WAAIME Committee may enforce the covenants in the Merger
Agreement by bringing a court action against SME in the name of one or more of its members;

WHEREAS, the Board of Directors of SME (the “Board”) and the WAAIME Committee believe
that, even though the Merger Agreement cannot be amended, it is reasonable and appropriate for SME and
the WAAIME Committee to jointly resolve via this omnibus resolution to modify and restate certain of the
covenants in the Merger Agreement by means of a limited waiver of the rights of SME, the WAATIME
Committee and its members fo enforce the Merger Agreement;

WHEREAS, these joint omnibus resolutions (“these Resolutions”) represents an intentional and
binding waiver of SME’s and the WAAIME Committee’s respective rights to enforce the Merger
Agreement if and to the extent that the terms of the Merger Agreement differ from the terms of these
Resolutions, with the result that, once these Resolutions are approved by the Board and unanimously
approved by the WAAIME Committee, they have the same practical effect as an amendment;

WHEREAS, in order to avoid any confusion or uncertainty with respect to the effective terms of
the Merger Agreement going forward, these Resolutions combine all of the parties’ respective waivers as
to the terms of the Merger Agreement so that the Merger Agreement, together with the waivers provided
by these Resolutions, comprise the complete and definitive record of the agreements and waivers of the
parties until such time as another set of joint omnibus resolutions are adopted by the Board and unanimously
adopted by the WAAIME Committee.

NOW, THEREFORE, IT IS JOINTLY RESOLVED AS FOLLOWS:

Effective upon the approval of these joint omnibus resolutions by both the Board and the WAAIME
Committee, then

L. Notwithstanding the provisions of the paragraph entitled The WAAIME Commiftee in
Article IIT of the Merger Agreement, (a) the WAAIME Committee will be comprised of five (5) voting
members instead of three (3) voting members; (b) The WAAIME Committee will be composed of the
following officers: Chair, Chair-Elect, and Past Chair. Officers will serve one-year terms progressing from
Chair-Elect to Chair to Past Chair over a single three vear term. (¢) The WAAIME Committee will include
two other officers, a Scholarship Chair and an International Chair, which are both three-year terms; (d)
Consecutive terms will not be allowed for WAAIME Committee members except for the Scholarship Chair,

190295_0056-921579741-119/0.34
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who will be permitted to serve no more than two consecutive terms; (e) In order to avoid consecutive terms,
a member must rotate off the WAATME Committee entirely for at least one (1) year; (f) The International
Chair must be an international member. The WAATME Committee may have such other officers (who are
non-voting) and create such task forces and standing committees derived from its membership as it may
determine from time to time. However, only the five voting officers of the WAATIME Committee may
receive reimbursement for fravel under Section 3 below.

2. In addition to the provisions of the paragraph entitled WAAIME Membership Status after
Merger in Article IIT of the Merger Agreement, the WAATME Committee may recruit new members for
SME’s WAAIME Division at any time, which new members will not be members of SME obligated to pay
SME membership dues but only members of the WAAIME Division with the same rights and obligations
as former members of WAAIME who became members of SME’s WAAIME Division after the Merger.

3. Notwithstanding the provisions of the paragraph entitled WAAIME Committee Board
Representatives in Article III of the Merger Agreement, the travel expenses of members of the WAAIME
Committee eligible for reimbursement are not limited to a $1,000 annual stipend but are instead limited to
the actual out of pocket expenses of each WAATME Committee member for travel to, meals and lodging
during the SME annual meeting and the SME midyear meeting, subject to: (a) SME’s generally applicable
policies and rules for reimbursement of travel expenses, including but not limited to compliance with
applicable guidelines of the Internal Revenue Service for charitable organizations and, in some cases,
preapproval by SME’s Executive Director or delegated SME staff; and (b) the limit on total spending
provided by the paragraph entitled The Funds in Article IIT of the Merger Agreement as modified by the
waivers in these Resolutions In any event, the following expenses will not require any preapprovals: (i)
Air (economy) or auto travel to meeting site including transportation from home to airport, airport to hotel
and back again; (ii) Hotel expense at SME designated hotels or equivalent to attend SME meetings; (iii)
SME Awards Dinner and Women’s Breakfast or Luncheon fees; and (iv) Actual cost of meals if and to the
extent that SME does not provide meals at the event, to the extent that such purchased meals abide by
SME’s generally applicable policies. Receipts are required for reimbursement but SME will support direct
billing of hotel expenses and event fees when practicable.

4. Notwithstanding the provisions of the paragraph entitled Programs Supported by
WAAIME Funds in Article ITI of the Merger Agreement, Items 3, 4 and 5 will be deemed to read as follows:
3. Funding for WAAIME membership growth, programs and supporting sections and
their needs.
4. Funding professional development for students and AIME Members in the fields
of earth sciences.
5. The WAAIME Committee may elect to fund philanthropical, educational and

charitable programs other than those listed in 1 and 2 in the Merger Agreement
and 3 and 4 above as has been a WAATIME 100 plus year tradition so long as the
programs are consistent with WAATIME’s charitable purposes, in compliance with
Section 501(c)(3) of the Internal Revenue Code and are included in its annual
budget approved by SME’s Board of Directors.

5. Notwithstanding the provisions of the paragraph entitled The Funds in Article III of the
Merger Agreement, (a) Spending of the Funds will be no more than six and a half percent (6.5%) of the
trailing three year average market value of the Funds, which may not be exceeded except as determined by
the WAATME Committee and included in its annual budget approved by SME’s Board of Directors..
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6. Notwithstanding the provisions of Enforcement of Covenants in Article VI of the Merger
Agreement, the WAAIME Committee may not bring a court action against SME in the name of one or
more of its members until after it has followed these dispute resolution procedures:

(a) The WAAIME Committee must provide a written summary of the alleged material breach
of the Merger Agreement or these Resolutions, with all relevant facts and a proposed resolution
satisfactory to the WAAIME Committee, to SME’s Executive Director. The SME Executive
Director will then try to achieve a consensual resolution but will under any circumstances provide
a written response to the WAAIME Committee within 30 days of receiving the request, with a
resolution that the Executive Director proposes to accept on behalf of SME.

(b) If the WAAIME Committee chooses not to accept the resolution proposed by the Executive
Director and does not wish to make a counterproposal or pursue further negotiations with SME’s
Executive Director with respect to the alleged material breach of the Merger Agreement, the
WAAIME Committee may ask the SME Board of Directors to review the resolution proposed by
SME’s Executive Director. If such a request for review is made, the WAAIME Committee will
have the opportunity to appear at a meeting of the SME Board to present their concerns. The SME
Board will make its best efforts to achieve a mutually satisfactory compromise but will, in any
event, issue its decision no later than sixty (60) days after its meeting with the WAAIME Executive
Committee. The decision of the SME Board may not be challenged or reviewed in any other forum
at this time besides the mediation process provided below.

(c) If the WAAIME Committee is dissatisfied with the decision of the SME Board of
Directors, the WAAIME Committee may at any time within one hundred eighty (180) days of the
decision file with the SME Board of Directors a request for mediation of the disagreement or
dispute before an independent mediator jointly selected by the WAATIME Committee and the SME
Board. The independent mediator may not have any prior personal or business relationship with
SME or the WAAIME Division or with their respective officers, directors or staff. The independent
mediator will review the record of the dispute before the SME Board and will review written
mediation statements submitted by the SME Board and the WAATME Committee. The independent
mediator will conduet at least two (2) in-person or virtual mediation sessions with the parties in an
effort to forge a mutually acceptable resolution. Neither SME nor the WAAIME Committee may
be represented by legal counsel at any mediation session. SME will pay one half of the costs of the
mediator out of SME’s general operating funds and one half out of the SME WAAIME Division
funds, only the latter of which will count against the six and one half percent (6.5%) limit on
WAAIME Division spending in the paragraph entitled The Funds in Article IIT of the Merger
Agreement as modified by these Resolutions.

(d) If the WAAIME Committee and the SME Board of Directors fail to reach a consensual
resolution of the alleged material breach of the Merger Agreement during or after the mediation,
the WAAIME Committee may proceed to bring a court action in the name of one or more of its
members as permitted by the Merger Agreement. For clarification, under the Merger Agreement,
the WAATME Committee may, in its sole discretion, select the legal counsel of its choosing.

7. Notwithstanding the provisions of the paragraph entitled The Post-Merger WAAIME
Division Activities in Article IIT of the Merger Agreement, the WAATME Committee and the WAATME
Division will be subject to, and obligated to abide by, SME’s internal policies and procedures generally
applicable to SME Divisions except to the extent that the Merger Agreement, as modified by these
Resolutions, explicitly provides otherwise, including but not limited to the WAAIME Committee adopting
its own internal rules and operating policies and practices provided that such rules and practices are not
inconsistent with SME’s Articles of Incorporation or Bylaws, the Merger Agreement, these Resolutions
and SME’s internal policies and procedures applicable to all SME Divisions.
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8. Notwithstanding the provisions of the paragraph entitled WAAIME Committee Board
Representatives in Article IIT of the Merger Agreement, the SME Board of Directors may hold executive
sessions excluding WAATME Committee members in order to consider (a) the adoption of these
Resolutions or other waivers or modifications of the Merger Agreement, (b) allegations by the WAAIME
Committee that SME has committed a material breach of the Merger Agreement, including but not limited
to the Board’s deliberations after hearing the WAAIME Committee’s appeal of the SME Executive
Director’s proposed resolution of an alleged material breach; (c¢) potential changes to the Merger Agreement
or these Resolutions recommended by the SME Executive Director to be proposed by SME to the
WAAIME Committee; and (d) in the event of a mediation with the WAATME Committee or a court action
brought by one or more members of the WAAIME Committee against SME on account of an alleged
material breach of the Merger Agreement, SME’s response or strategy in connection with such mediation
or court action, or (e) the advice of legal counsel with respect to any of the foregoing.

9. If the WAAIME Committee or a WAAIME Committee Member acts in a manner
detrimental to the objectives or interests of SME or violates SME’s Articles of Incorporation, Bylaws, or
an applicable SME policy, the SME Executive Director shall provide the WAAIME Committee or
applicable committee member with written notice of the alleged actions with specificity. The WAAIME
Committee or committee member shall have the opportunity to be heard, either orally or in writing
(*“Response”), by the SME Executive Director. The SME Executive Director will then try to achieve a
consensual resolution but will under any circumstances provide a written response to the WAAIME
Committee or committee member within 30 days of the Response as to the Executive Director’s
determination. If the WAATME Committee or committee member does not accept the resolution of the
SME Executive Director, it may proceed under the provisions of Section 6 above.

10. These Resolufions shall be reviewed by the WAATIME Commiftee and the Board of
Directors from time to time, as reasonable and necessary, but no less than every ten (10) years from the
Effective Date (as defined below) for the purposes of determining whether any updates or revisions to these
Resolutions and/or the Merger Agreement should be discussed and approved by joint adoption.

FURTHER RESOLVED, that these Resolutions to waive, and effectively modify, certain terms
of the Merger Agreement shall be narrowly construed so as to leave in place all of the existing terms of the
Merger Agreement that are not directly contradicted by these Resolutions, as they have been interpreted
prior to the joint adoption of these Resolutions;

FURTHER RESOLVED, that these Resolutions shall not become effective as joint limited
waivers of the terms of the Merger Agreement unfil the date that they have been adopted, in identical form,
by both the Board of Directors of SME and the WAAIME Committee (the “Effective Date™); and

FURTHER RESOLVED, that neither the Board nor the WAAIME Committee will have any
power to alter, amend, rescind or terminate these Resolutions after the Effective Date except by new joint
omnibus resolutions adopted by the Board and the WAATIME Committee.
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Appendix C; Leadership Nomination Guidelines

The document contained in this Appendix is a guidance document that has been apprd
by the WAAIME Executive Committee separate from this Operating Handbook. The da
shown in the lower righhand corner othe box content cites theevision number and the
date it was approved by the Executive Committee. Revisions of guideline documents d
constitute revisions to this Operations Handbook.
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Leadership Nomination Guidelines

Background

The WAAIME membership has been encouraged to nominate individuals to serve on its
Executive Committee for years. Nominations were typically solicited in the Spring Newsletter
and the process for nominating individuals was laid out in that Newsletter. Now, WAAIME
leadership positions are solicited in the Fall Newsletter and new Executive Committee members
are named one year before they become voting members of the Executive Committee. This
allows new WAAIME leaders time to orient to how the Executive Committee functions and also
allows for timely publication of SME Division leadership for the coming year in the July issue of
Mining Engineering Magazine.

Since its merger with SME in 2008 and until 2023, the Executive Committee was comprised of
three members: an Eastern United States Representative, a Western United States
Representative, and an International Representative. Each representative was elected for a
three-year term on a rotating basis. The first-year member served as Vice Chair, the second-
year member served as Chair, and the third-year representative served as the Past Chair.

With the approval of the 2023 Omnibus Joint Resolutions (Appendix B), the WAAIME Executive
Committee was expanded to include five WAAIME Division Officers: Chair, Chair-Elect, and Past
Chair, each of which serve one-year terms progressing from Chair-Elect to Chair to Past Chair
over a single three-year term. The other two Division Officers are: the Scholarship Chair and
International Chair, both of whom serve three-year terms. In expanding the Committee to five
members, the Omnibus Resolutions eliminate reference to the Eastern and Western
representation but do require that the International Chair be an international member.

Terms of Service

All Executive Committee members serve three-year terms. The Omnibus Joint Resolutions
(Appendix B) disallow WAAIME EC members to serve consecutive terms. The single exception is
the Scholarship Chair, who is permitted to serve two consecutive terms. To avoid consecutive
terms, an EC Member must rotate off the EC for at least one year before being eligible to be
reelected to the EC.

Members of the WAAIME leadership have often served multiple terms in the past, primarily
due to a significantly diminishing membership and its consequent shortage of willing volunteers
to take on leadership roles. Since WAAIME membership has now stabilized, serving multiple
terms on the ECis no longer a necessity and is strongly discouraged. Serving multiple terms
should be considered only when capable individuals are unable or unwilling to serve.

Leadership_MNomination_Guidelines_Rev_1.docx Rev 1:9/18/2026
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