See a Social Security Number? Say Something!
Report Privacy Problems to https://public.resource.org/privacy
Or call the IRS Identity Theft Hotline at 1-800-908-4490



https://public.resource.org/privacy?2011_05_EO:94-3100067_990EO_201012.pdf
https://public.resource.org/privacy?2011_05_EO:94-3100067_990EO_201012.pdf

Short Form

Return of Organization Exempt From Income Tax I OMBNo 15451150
Form 990'EZ g P

Under section 501(c), 527, or 4947(a)1) of the Internal Revenue Code
(except biack lung benefit trust or private foundation)
> Sponsoring organizations of donor advised funds, organizations that operate one or more hospital tacihities,
and certain controlling organizations as defined in section 512(b)(13) must file
Form 990 (see instructions) All other orgamzations with gross receipts less than $200,000
Department of the Treasury and total assets less than $500,000 at the end of the year may use this form

Internal Revenue Service > The orgamization may have to use a copy of this return to sahsfy state reporting requirements

A For the 2010 calendar year, or tax year beginning , 2010, and ending
B Check it applicable | C D Employer identification number

X | Address change  |A/E PRONET 94-3100067
] Name change 636 DARCEY DRIVE

[} Initsa return WINTER PARK, FL 32792 T eEaTE S
Termnnaled ’” P%—Q‘Zm V‘L~ ‘,L_‘y/;—_- L

E Telephone number

407-870-2030

,__ - h (
|| Amended return 0 e F Group Exemption
| Application pending |'zo (- ey O ¢ mg a0 Number .
Accounting Method Cash [ [Accrual Other (specify| > % = @ “F'° ;. H Check > [ ] f the organization is not
Website: » WWW.AEPRONET.ORG by e

o A required to attach Schedule B (Form
Tax-exempt status (ck only one) — | ] 501e)3) [X]s501) ( 6 ) < (ms’em’ﬁoy)wftyt@glf;%ua)(]) or [ ] 527 990, 990-EZ, or 990-PF).
Check » [_]lf the organization i1s not a section 509(a)(3)Psupponlhgfor’géh‘lﬁtfbhiﬁd]ts ‘gross receipts are normally not more than

$50,000 A Form 990-EZ or Form 990 return is not required though Form 990-N (e-postcard) may be required (see instructions). But if the
organization chooses to file a return, be sure to file a complete return

Rie= T 0O

L Add lines 5b, 6¢, and 7b, to line 9 to determine gross receipts. If c};ross receipts are $200,000 or more, or if total
i

assets (Part Il, line 25, column (B) below) are $500,000 or more, file Form 990 instead of Form 990-EZ ) 195,471.
Revenue, Expenses, and Changes in Net Assets or Fund Balances (See the instructions for Part 1.)
Check if the organization used Schedule O to respond to any question in this Part | ... lﬂ
1 Contributions, gifts, grants, and similar amounts received 44,796.
2 Program service revenue including government fees and contracts. 83,616.
3 Membership dues and assessments. 49,324,
4 Investment income . 939.
5a Gross amount from sale of assets other than inventory 5a
b Less cost or other basis and sales expenses 5b
¢ Gain or (loss) from sale of assets other than inventory (Subtract line 5b from hine 5a)
6 Gaming and fundraising events
E a Gross income from gaming (attach Schedule G if greater than $15,000) | 6a|
,‘.:' b Gross income from fundraising events (not including $ of contributions
ﬂ from fundraising events reported on line 1) (attach Schedule G if the sum
E of such gross income and contributions exceeds $15,000) 6b
¢ Less direct expenses from gaming and fundraising events 6¢c
) d Net income or (loss) from gaming and fundraising events (add lines 6a and N
S 6b and subtract line 6c) 6d
% 7a Gross sales of inventory, less returns and allowances 7a 16, 796. %Q
o b Less: cost of goods sold 7b 500. | 2%
= ¢ Gross profit or (loss) from sales of inventory (Subtract line 7b from line 7a) 7c 16,296.
s— | 8 Other revenue (descnbe in Schedule O) .. 8
é 9 Total revenue. Add lines 1, 2, 3, 4, 5¢, éd, 7c, and 8 > 9 194,971.
A 10 Grants and similar amounts paid (st in Schedule O) 10
[ 11 Benefits paid to or for members 11
ZE; 12 Salaries, other compensation, and employee benefits 12 56,729
ff& 13 Professional fees and other payments to independent contractors .1 13 3,563
@} 14 Occupancy, rent, utilities, and maintenance 14 1,251.
(g« 15 Prninting, publications, postage, and shipping s . . [ 15 2,063.
16 Other expenses (describe in Schedule O) SEE SCHEDULE O. 16 79,492.
17 _Total expenses. Add lines 10 through 16 . > 17 143,098.
18 Excess or (deficit) for the year (Subtract ine 17 from line 9) 18 51,873.
Ng 19 Net assets or fund balances at beginning of year (from line 27, column (A)) (must agree with end-of-year|-- ﬁ:
ES figure reported on prior year's return) . 19 180, 657.
T $ 20 Other changes In net assets or fund balances (explain in Schedule O) 20
S| 21 Net assets or fund balances at end of year Combine lines 18 through 20 > 21 232,530.

BAA For Paperwork Reduction Act Notice, see the separate instructions. Form 990-EZ (2010)

TEEAO803L 021011 (7\




Form 990-EZ (2010) A/E PRONET

94-3100067

Page 2

[Part Il | Balance Sheets. (see the instructions for Part I1.)

» Chechk if the organization used Schedule O to respond to any question in this Part Il

X

(A) Beginning of year | (B) End of year

22 (Cash, savings, and investments 181,945.|22 232,116.
23 Land and bulldings . 23

24 Other assets (describe in Schedule 0) SEE SCHEDULE O ) 24 1,475.
25 Total assets 181,945.|25 233,591.
26 Total liabilities (describe in Schedule 0) SEE SCHEDULE O ) 1,288.(26 1,061.
27 Net assets or fund balances (line 27 of column (B) must agree with line 21) 180, 657.|27 232,530.

[Part lll_| Statement of Program Service Accomplishments (see the instrs for Part II1.) Expenses
Check if the organization used Schedule O to respond to any question in this Part Il X|| (Required for section

What 1s the organization's primary exempt purpose? SEE SCHEDULE O

Describe what was achieved in carrying out the organization's exempt purposes In a clear and concise manner,
describe %I’{F services provided, the number of persons benefited, and other relevant information for each
program title

orga

501(c)(3) and 501(c)(4)

nizations and section

4947(a)(1) trusts, optional
for others )

28 QEF SCHEDULE O _ _ _ _ _ _ _ e ]
Grants $ T 7”7y this amount includes foreign grants, checkhere | > [ ]| 28a 62,888.
29 ]
Grants § """ "™ )i this amount includes foreign grants, checkhere | > [ ]| 29a
30
@rants $ 77 7 if thus amount includes foreign grants, check here > ] 30a
31 Other program services (describe in Schedule O)
(Grants $ ) If this amount includes foreign grants, check here > [_| 31a
32 Total program service expenses (add lines 28a through 31a) > 32 62,888.

|PartIV_| List of Officers, Directors, Trustees, and Key Employees. List each one even if not compensated. (see the instructions for Part Wﬁ
X

Check if the organization used Schedule O to respond to any question in this Part IV

(b) Title and average hours
per week devoted
to position

(c) Compensation (If

(d) Contributions to
not paid, enter -0-.)

employee benefit plans and
deferred compensation

(@) Name and address

(e) Expense account
and other allowances

49,303. 3,492.

—_——— e — — — e -4

TEEAQ812L 0271811

Form 990-EZ (2010)




Form 990-EZ (2010) A/E PRONET 94-3100067 Page 3
[Part V | Other Information (Note the statement requirements in the instructions for Part V.)

+ Check If the organization used Schedule O to respond to any question in this Part V . . [)ﬂ
33 Did the organization engage tn any activity not previously reported to the IRS? If 'Yes,' provide a detailed description of Yes | No
each activity in Schedule . . 33 X

34 Were any significant changes made to the organizing or governing documents? If ‘Yes,' attach a conformed copy of the amended documents if they reflect
a change to the organization's name. Otherwise, explatn the change on Schedule O (see instructions) SEE SCHEDULE O 34 | X

35 |If the organization had income from business activities, such as those reported on lines 2, 6a, and 7a (among othersE but not re%orted on Form 990-T,
explain in Schedule O why the orgamzation did not report the income on Form 990-T. E O

a Did the organization have unrelated business gross income of $1,000 or more or was it a section 501(c)(4), 501(c)(5) or

501(c)(6) organization subject to section 6033(e) notice, reporting, and proxy tax requirements? 35a X
b If 'Yes,' has it filed a tax return on Form 990-T for this year (see instructions)? 35b
36 Did the or anization undergo a hquidation, dissolution, termination, or significant disposttion of net assets during the
year? If 'Yes,' complete applicable parts of Schedule N . 36 X
37 a Enter amount of political expenditures, direct or indirect, as described in the instructions. >| 37a| 0. ]
b Did the organization file Form 1120-POL for this year? 37b X
38a Did the organization borrow from, or make any loans to, any officer, director, trustee, or key employee or were |
any such loans made 1n a prior year and still outstandmg af the end of the tax year covered by this return? 38a X
b If 'Yes,' complete Schedule L, Part Il and enter the total
amount involved, 38b N/a
39 Section 501(c)(7) organizations Enter.
a Initiation fees and capital contnibutions included on line 9 . 39a N/A
b Gross receipts, included on line 9, for public use of club facilities 39b N/A
40 a Section 501(c)(3) organizations Enter amount of tax imposed on the organmization during the year under
section 4911 » N/A, section 4912 » N/A, section 4955 » N/A

b Section 501(c)(3) and 501(c)(4) organizations Did the organization engage in any section 4958 excess benefit
transaction during the year or did it engage in an excess benefit transaction in a prior year that has not been reported
on any of its prior Forms 990 or 990-EZ? If 'Yes,' complete Schedule L, Part | 40b

¢ Section 501(c)(3) and 501(c)(4) orgamzatlons Enter amount of tax imposed on orgamzatlon
managers or disqualified persons during the year under sections 4912, 4955, and 4958 > 0.

d Section 501(c)(3) and 501(c)(4) organizations. Enter amount of tax on line 40c reimbursed

by the organization > 0.
e All organizations At any time during the tax gggr, was the organization a party to a prohibited tax
shelter transaction? If 'Yes,' complete Form 6-T 40e X
41  List the states with which a copy of this return s filed »  CA
42 a The organization's
books are n careof »  DAVID JOHNSON Telephone no. » (407) 870-2030_ _
Locatedat » 636 DARCEY DRIVE WINTER PARK FL. wP+4» 32792
b At any time during the calendar year, did the organization have an interest in or a signature or other authority over a Yes| No
financial account in a foreign country (such as a bank account, securnities account, or other financial account)? . 42b X
If 'Yes,' enter the name of the foreign country: »
See the instructions for exceptions and filing requirements for Form TD F 90-22 1, Report of a Foreign Bank and Financial Accounts. L
c At any time during the calendar year, did the organization maintain an office outside of the U.S.? 42c¢ X

If 'Yes,' enter the name of the foreign country: ™

43 Section 4947(a)(1) nonexempt charitable trusts fiing Form 990-EZ in hieu of Form 1041 — Check here > D N/A
and enter the amount of tax-exempt interest received or accrued during the tax year >| 43 | N/A

44 a Did the organization maintain any donor advised funds duning the year? If ‘Yes,' Form 990 must be completed instead Yes
of Form 990-EZ . 44a

b Did the organization operate one or more hospital facilities during the year? If 'Yes,' Form 990 must be completed
instead of Form 990-EZ . 44b

¢ Did the orgamization receive any payments for indoor tanning services during the year? . 44¢

d If "Yes' to line 44c, has the organization filed a Form 720 to report these payments? If ‘No,’ prowde an explanation in
Schedule O 44d

BAA TEEAOBI2ZL 0218/11 Form 990-EZ (2010)

x[x |X|F




Form 990-EZ (2010) A/E PRONET 94-3100067 Page 4

Yes | No
45 s any related organization a controlled entity of the organization within the meaning of section 512(b)(13)? a5 X
a Did the organization receive any payment from or en a%e in any transaction with a controlled entity within the meaning — ]
of section 512(b)(13)? If 'Yes,' Form 990 and Schedule R may need to be completed instead of Form 990-EZ (see inst) | 45a X
46 Did the organmization enf?age, directly or indirectly, 1n political campaign activities on behalf of or in opposition to J
candidates for public office? If 'Yes,' complete Schedule C, Part | 46 X

[Part VI_| Section 501(cX3) organizations and section 4947(aX1) nonexempt charitable trusts only. All section
501(¢)(3) organizations and section 4947(a)(1) nonexempt charitable trusts must answer questions

47-49b and 52, and complete the tables for lines 50 and 51.

Check If the organization used Schedule O to respond to any question in this Part VL

Yes ! No
47 Did the organization engage in lobbying activities? If 'Yes,' complete Schedule C, Part Il 47
48 |s the organization a school as described in section 170(b)(1)(A)()? If 'Yes,' complete Schedule E 48
49a Did the organization make any transfers to an exempt non-charitable related organization? 49a
b If "Yes," was the related organization a section 527 organization? . 49b
50 Complete this table for the organization's five highest compensated employees (other than officers, directors, trustees and key
employees) who each received more than $100,000 of compensation from the organization If there i1s none, enter 'None '
(b) Titte and average (c) Compensation (d) Contributions to emct)loyee (e) Expense
(a) Name and address of each employee paid hours per week benefit plans an account and
more than $100,000 devoted to position deferred compensation other allowances
f Total number of other employees patd over $100,000 >

51 Complete this table for the orgamzation's five highest compensated independent contractors who each received more than $100,000 of

compensation from the organization If there 1s none, enter ‘None '

(a) Name and address of each independent contractor paid more than $100,000 (b) Type of service

(¢) Compensation

—— e —_——_—— e — e —_——_— e e e e  — ——— e — ——

d Total number of other independent contractors each receiving over $100,000 >

|
“ 52 0Oud the organization complete Schedule A? Note All section 501(c)(3) organizations and 4947(a)(1) nonexempt
‘ charitable trusts must attagh a completed Schedule A .

> DYes DNo

Under penalties of perjury, | decla[%a(l have exa?ﬂfed is return, including accompanying schedules and statements, and to the best of my knowledge and bgjiet, it is
/

true, correct, and complete Declargifon of prepgray{(otherthan officer) 1s based on all information of which preparer has any knowledge
-

|

| > P IR A (o [ 7/72 /20
| Sign ,,.&gnatyréofo;?[, ’/ — A N— Date 7

! Here > DAVID HNSTON EXECUTIVE DIRECTOR

Type or pnn(name and utle

Print/Type preparer's name Preparergsignatpre Date Check D f PTIN
Paid  |STEVEN L STEWARD é/{ A’ 34| setfemployed | N/A
| Preparer |frmsname » CROSS, STEWARD & CO., L.L.C
1 Use 0nly |rymsagaess > 601 N FERNCREEK AVE STE 210 FamsEN_ > N/A
ORLANDO, FL 32803-4839 Phoneno  (407) 894-6771
May the IRS discuss this return with the preparer shown above? See instructions >E(—| Yes r| No

| BAA

‘ TEEAQ812L 02/18/11

Form 990-EZ (2010)




SCHEDULE O i - OMB o 15450047

L e Supplemental Information to Form 990 or 990-EZ 2010
Complete to provide information for responses to specific questions on

Department of the Treasury Form 990 or 990-EZ or to provide any additional information. Open to Public

Internal Revenue Service > Attach to Form 990 or 990-EZ. Inspection

Name of the organization Employer identification number

A/E PRONET 94-3100067

DESIGN PROFESSIONALS. THIS INFORMATION IS AVAILABLE AT NO COST TO USERS OF THE

__ WEB SITE. THE INFORMATION CONTAINED ON THE WEB SITE IS UPDATED ON_A PERIODIC ___ __ __
___AIA, NSPE AND ACEC. THE SEMINAR IS PROVIDED AT NO_COST TO_THE MEMBERS OF THESE _ __ __

BAA For Paperwork Reduction Act Notice, see the Instructions for Form 930 or 990-EZ. TEEA490IL 10726/10 Schedule O (Form 990 or 990-E2) 2010




Schedule O (Form 990 or 990-E2) 2010 Page 2
Name of the organization Emptoyer identification number

A/E PRONET 94-3100067

BAA Schedule O (Form 990 or 990-EZ) 2010
TEEA4902L 10/26/10



2010 SCHEDULE O - SUPPLEMENTAL INFORMATION PAGE 2

A/E PRONET 94-3100067
FORM 990-EZ, PART |, LINE 16
OTHER EXPENSES
ADVERTISING AND PROMOTION $ 9,060.
BANK & FINANCE FEES 1,554.
CE COURSE EXP 800.
COMMITTEE MEETING EXP 508.
DEPRECIATION 369.
DUES/SUBSCRIPTIONS 180.
GIFTS AND DONATIONS 200.
INFORMATION TECHNOLOG 13,039.
INSURANCE .. . 5,573.
LICENSES & TAXES 708.
MEALS & ENTERTAINMENT 210.
MEMBERSHIP MEETING EXP 39,312,
OFFICE EXPENSES . 2,723.
PAYROLL SVC FEES . 204.
TELEPHONE 2,163.
TRAVEL . 2,889.
TOTAL $ 79,492.
FORM 990-EZ, PART II, LINE 24
OTHER ASSETS
BEGINNING ENDING

FURNITURE AND FIXTURES $ 0. $ 1,475.

TOTAL $ 0. 8 1,475.
FORM 990-EZ, PART i, LINE 26
TOTAL LIABILITIES

BEGINNING ENDING

PAYROLL TAXES PAYABLE $ 1,288. § 1,061.

TOTAL $ 1,288, $ 1,061.

FORM 990-EZ, PART IV
LIST OF OFFICERS, DIRECTORS, TRUSTEES, AND KEY EMPLOYEES

TITLE AND CONTRI- EXPENSE
AVERAGE HOURS COMPEN- BUTION TO  ACCOUNT/
NAME AND ADDRESS PER WEEK DEVOTED SATION EBP & DC OTHER

ROBERT COLEMAN PRESIDENT $ 0. 3 0. $ 0.
39475 13 MILE RD SUITE 106 5.00
NOVI, MI 48377
JEFF TODD VICE PRESIDENT 0. 0. 0.
P.0. BOX 4177 1.00

MOORESVILLE, NC 28117




2010 SCHEDULE O - SUPPLEMENTAL INFORMATION PAGE 3

A/E PRONET 94-3100067

FORM 990-EZ, PART IV (CONTINUED)
LIST OF OFFICERS, DIRECTORS, TRUSTEES, AND KEY EMPLOYEES

TITLE AND CONTRI- EXPENSE
AVERAGE HOURS COMPEN- BUTION TO  ACCOUNT/
NAME AND ADDRESS PER WEEK DEVOTED SATION EBP & DC OTHER

ERIC MOORE SECRETARY $ 0. $ 0. 8 0.
667 NORTH HOWELL 1.00
HILLSDALE, MI 49242
F. DAVID SHIPLEY TREASURER 0. 0. 0.
P.0. BOX 12066 5.00

PORTLAND, OR 97212

LYNN CAMPBELL
5740 S. ARVILLE SUITE 204
LAS VEGAS, NV 89118

DAN MIDDLETON
3543 SOMERSET CIRCLE
KISSIMMEE, FL 34746

DAVID JOHNSTON
636 DARCEY DRIVE
WINTER PARK, FL 32792

LESLIE PANCOAST
3875 HOPYARD RD, SUITE 240
PLEASANTON, CA 94588

SCOTT MILLER
777 MAIN STREET STE C-50
FORT WORTH, TX 76102

EARLEEN THOMAS
14252 CULVER DRIVE #A-299
IRVIVNE, CA 92604

MICHAEL WELBEL
633 SKOKIE BLVD #470
NORTHBROOK, IL 60062

GREG D KUMM JR
111 BROADWAY, 14TH FLOOR
NEW YORK, NY 10006-1901

REC SECRETARY 0. 0. 0.
1.00

CONSULTANT 10,136. 3,492. 0.
20.00

EXECUTIVE DIREC 39,167. 0. 0.
20.00

PRESIDENT ELECT 0. 0. 0.
1.00

PAST PRESIDENT 0. 0. 0.
1.00

DIRECTOR 0. 0. 0.
1.00

DIRECTOR 0. 0. 0.
1.00

DIRECTOR 0. 0. 0.
1.00

TOTAL § 49,303. § 3,492, § 0.




2010 FEDERAL STATEMENTS PAGE 1

AJE PRONET 94-3100067

FORM 990-EZ, PART V, LINE 34 - CHANGES TO ORGANIZING OR GOVERNING DOCUMENTS

BYLAWS WERE REVISED & UPDATED - SEE ATTACHED.




Bylaws of the Non Profit Mutual Benefit Corporation a
ale ProNet

ARTICLE |
Members of the Association

1.1. Classes of Members

1.1.1.

The Association shall have one (1) class of member.

1.2. Qualifications for Membership

1.2.1.

©2010 ale ProNet. All Rights Reserved

Each applicant for membership in this Association, In order to be eligible for
membership in this Association:

a.

Must be a firm (corporation, partnership or proprietorship) which has been
continuously and actively engaged on a commission or fee basis as agent-
producer or broker of Architects/Engineers Professional Liability Insurance for a
minimum of twelve consecutive months prior to submission of an application for
membership in this Association. The geographic location of the Agent/Broker will
not have a bearing on whether or not the Agent/Broker will be admitted to the

Association.

The member shall not, during, the term of membership, have an exclusive agency
agreement or arrangement with an AJE insurance market for Architects/Engineers

Professional Liability insurance.

The member shall not, during the term of membership, be an Executive Director or
employee of any Professional Society or Professional Association for Architects or
Engineers at any level (national, state, regional, or other.)

The member must exhibit a high degree of professionalism and ethics.

The member must demonstrate a commitment to the delivery of insurance and loss
prevention services to Architects and Engineers.

The member must show evidence of a meaningful and ongoing participation in and
contribution to A/E professional society activities.

Classes of States:

i. Class | States:

1. States with population over 5,000,000 and/or minimum of 10,000 licensed
professionals:

2. Standard Requirements: $1,000,000 a/e professional liability premium
volume and 25 accounts.

Page 1 of 21

Revised May 17, 2010



ii Class Il States

1 States with population between 2,500,000 and 5,000,000 and/or mimmum
of 5,000 licensed professionals.

2. 75% of Standard Requirements $750,000 a/e professional liability premium
volume and 19 accounts

lii. Class Ill States:

1. States with popuiation less than 2,500,000 and/or less than 5,000 licensed
professionals:

2. 50% of Standard Requirements: $500,000 a/e professiona! hability premium
volume and 13 accounts.

iv. The definition of licensed professionals shall include architects, engineers and
land surveyors.

h. If the member is a broker in a multi-office agency, only that particular branch office
will be considered a member. Furthermore, that member will not be allowed to
share Association resources with other branch offices that are not qualified

members of the Association.

i. The member of the Association will be the broker's agency or specific branch of an
agency but the A/E specialist in the agency must be the designated agency ProNet

Representative for the Association.

j.  The member firm must demonstrate that it delivers a unique level of service to its
clients and that those services (1.e. newsletter, contract review or negotiation

assistance, in-house seminars, etc.) are valued by its clients.

k. The prospective member must submit an application for membership and be
accepted by the Board of Directors of the Association.

I.  The prospective member shall submit such proof of conditions above as may
reasonably be requested by the Chairman of the Membership Committee of this

Association.

12.2. The members by 2/3 majority vote in favor of may waive any of the forgoing conditions
if such waiver 1s deemed to be in the best interests of this Association and its overall
purposes. Each member firm may cast one (1) vote in favor of or against waiving
conditions of membership when any applicant shall not otherwise meet qualification

standards as set forth in section 1 2. in its entirety.

1.2.3. The Board of Directors of this Association is hereby empowered to prescribe such
further requirements and qualifications for membership, not inconsistent with the
foregoing, as the Board of Directors may, from time to ime, deem appropriate

©2010 a/e ProNet All Rights Reserved Page 2 of 21

Revised May 17, 2010



1.3. Nomination and Election of Members

1.3.1

1.3.2.

13.3.

Membership in this Association shall be by invitation only, and such nomination for
membership shail be made by a member of the Association. Every such nomination for
membership shall be submitted to the Membership Committee, 1n wniting, 1n such form
and shall contain such information as the Board of Directors, from time to time by
resolution, shall require. Every application shall contain a statement signed by the
designated agency representative of the applicant firm that the applicant agrees, if
elected to membership to comply with and be bound by the Articles of Association and
Bylaws of this Association and any amendments thereto.

Nominations for membership which are made as provided in these Bylaws, shall be
submitted by the Membership Committee to the Board of Directors, which is hereby
vested with full power to elect or reject nominees for membership.

The election of members may take place at any meeting of the Board of Directors or
by letter ballot by the members of the Board of Directors. Election to membership shall
require the affirmative vote of five (5) members of the Board of Directors.

1.4. Membership Votes

1.4.1.

Each member firm and/or particutar branch office of a firm holding membership shall
be entitled to one (1) vote on each matter submitted to a vote of the membership,
provided however, said member firm is not in default of its annual dues, at the time of
any such meeting, or under suspension, as permitted by section 1.5

1.5. Termination of Membership

1.5.1.

©2010 ale ProNet All Rights Reserved

The Board of Directors, by an affirmative vote of five (5) of the members of the Board,
may;

a. Suspend or expel a member for any reason whatsoever deemed by the Board of
Directors to be in the best interests of the Association after an appropriate hearing,

and may,

b. Terminate the membership of any member which becomes ineligible for
membership.

i. Inthe event any designated Agency Representative (as described in section
1.2.1.i.) leaves the employment of a member firm, the member firm shall
designate a replacement person(s) as an Agency Representative(s), within 90
days of the termination of employment of the original designated Agency
Representative. Failure to designate a replacement Agency Representative(s)
within 90 days shall result in termination of the member firm, unless otherwise
excepted by a 2/3 majority vote of the Board of Directors

i Inthe event a designated Agency Representative leaves the employment of a

member firm, the individual may apply for ProNet membership as a new
member firm without meeting the premium volume and number of accounts

standards.,

Page 3 of 21
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1.5.2.

1.53.

1564.

c. Suspend or expel any member who shall be in default in the payment of dues for a
period of time as may be fixed in Article X! of these Bylaws.

d. Prior to such action however, the member must be given at least fifteen (15) days
prior notice of termination or suspension, and that the member be provided with an

opportunity to be heard, at least five (5) days before the effective date of
termination or suspension.

Resignation. Any member may resign by filing a written resignation with the Secretary.

Reinstatement. Upon written request signed by a principal or officer of a former
member and filed with the Secretary, the Board of Directors may, by the affirmative
vote of five (5) of its members, reinstate such former member to membership upon

such terms as the Board of Directors may deem appropriate.

Membership in this Association 1s not assignable or transferable without the approval
of the Board of Directors, and any attempt to transfer or assign any membership
without the approval of the Board of Directors shall be cause for termination of

membership.

ARTICLE Il
Meetings of Members

2.1. Annual Meetings:

2.1.1.

There shall be an annual meeting of this Association held in the first quarter of each
year at a time and place to be designated by the Board of Directors for the purpose of
electing Officers and Directors and for the transaction of such other business as may
come before the meeting. The annual meeting may be held at a time after the first
quarter, but no later than June 30™ of the year. A delayed annual meeting shall be
agreed to by a simple majority of the members in attendance and voting in favor of the
action at a regularly scheduled meeting preceding the delayed annual meeting.

2.2. Special Meetings:

2.21.

2.2.2.

Special Meetings of the members of the Association may be called by the President,
by a majority of the Board of Directors, or not less than one-third of all members.

The Board of Directors and the Executive Director may participate in meetings by

means of a conference call or similar communications device/equipment. All members
participating in the meeting must be able to communicate with each other at the same
time. Participation by such means shall constitute presence in person at a meeting. 1

2.3. Notice of Meetings:

231
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Written or printed notice stating the place, day and hours of any meetings of members
shall be delivered either personally or by mall to each member entitled to vote at such
meeting, not Jess than twenty (20) nor more than ninety (90) days before the date of
such meeting, by or at the direction of the President, or the Secretary, or the officers or
persons calling the meeting. In case of a Special Meeting, or when required by these
Bylaws, the purpose for which the meeting is called shall be stated in the notice, and
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no other business may be transacted If mailed, the notice of a meeting shall be
deemed to be delivered when deposited In the United States Mail, addressed to the
member at the address which appears on the records of the Association, with postage

thereon prepaid.

2.3.2. Adjournment of said meetings, and notice thereof, may be declared by a majornty of
members present, if not in conflict with section 2 5 of these by-laws. Notice of any
such meetings may be waived by the members, before or after the meeting. Such
waiver, however, must be in writing to the Secretary.

2.4. Informal Action by Members:

2.4.1.  Any action required by law to be taken at a meeting of the members, or any action
which may be taken at a meeting of members, may be taken without a meeting if a
consent in writing, setting forth the action so taken, shall be signed by two-thirds (2/3)
of the members entitied to vote with respect to the subject matter thereof.

2.5. Quorum:

25.1. The members holding thirty-three and one-third percent (33 1/3%) of the votes which
may be cast at any meeting shall constitute a quorum at such meeting. If a quorum s
not present at any meeting of the members, a majority of the members present may
adjourn the meeting without further notice.

2.6. Proxies:

2.6.1. At any meeting of members, other than a Board of Directors meeting, a member
entitled to vote may vote by proxy executed in writing by the member or by his duly
authorized attorney-in-fact, who must be a Director. No proxy shall be valid after six (6)
months from the date of its execution, unless otherwise provided in the proxy.

2.7. Voting By Mail:

2.7.1. Where Directors or Officers are to be elected by members, such election may be
conducted by mail, by ballot, in such manner as the Board of Directors shall determine.

ARTICLE 1l
Board of Directors

3.1. General Powers:

3.1.1. The affairs of the Association shall be managed by its Board of Directors, which shall
consist of nine (9) members. Directors must qualify under section 1.2.1.i. as
designated Agency Representatives

3.2. Appointment of Executive Director and Other Officers

321 The Board of Directors shall appoint an Executive Director or engage a management
company which shall appoint an Executive Director acceptable to the Board of
Directors. The Board of Directors shall have the authority to appoint such assistant
officers as may be necessary to conduct the business of the Association
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3.3. Number, Tenuré and Qualifications:

331 The number of Directors shall be three (3), in addition to the President, President Elect
and Vice President, Secretary and Treasurer, and the immediate Past President of the
Association, who will serve as Directors by reason of therr office. Directors shall be
members In good standing of this Association As the term of each present member of
the Board of Directors (other than Officers) expires, the term of his successors so
elected shali be for a period of three (3) years so as to provide over-lapping terms of
office for the Board of Directors. No member firm shail be represented on the Board of
Directors by more than two persons at any one time.

3.4. Nomination of Directors:

3.4.1.  Each year the President shall appoint a nominating committee on or before the first
day of September consisting of not fewer than three (3) or more than five (5) persons
from among members for the purpose of nominating Directors for the ensuing term. In
the appointment of such committee, the President shall give due consideration to
geographical representation. The nominating committee, so appointed, shall confer
and nominate a number of candidates equal to the number of Directors whose three
(3) year terms are expiring On or before the first day of December the nominating
committee shall report its nominations to the President and Secretary of the

Association.

3.5. Election of Directors:

35.1. The report of the nominating committee shall be read at the annual meeting of the
Association. Additional nominations will be permitted only if such nomination(s) is/ are
submitted in writing to the Secretary at least thirty (30) days prior to the annual
meeting and if such nomination(s) is/are endorsed in writing by not less than four (4)
members in good standing. Each member may cast vote(s) in accordance with section
1.4.1. of these Bylaws. A member may cast only one (1) vote for any one (1) candidate
and may not cast more votes than the number of vacancies to be filled on the Board.

3.52. The persons receiving the greatest number of votes shall be declared by the President
to be Directors and shall take their offices immediately on the close of the annual

meeting.
3.6. Executive Committee:

3.6.1. The Executive Committee of the Board of Directors of this Association, except as
provided below, shall be vested with full power to conduct the business of this
Association and to exercise all corporate powers in the interim between meetings of
the membership of the Association and between meetings of the Board of Directors of
this Association. The Executive Commuttee shall consist of five (5) members; (1) The
newly elected President of the Association, () the immediate Past President of the
Association if continuing as an active member of the Association in good standing, (it)
the President Elect of the Association, (iv) the Vice President of the Association and
(v) the Treasurer of the Association. In the absence of an immediate Past-President,
the President shall select a Director to serve. The President of this Association shall
preside at all meetings of the said Executive Committee, and at least three (3) votes
shall be required for action by said Committee
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362

The Executive Committee shall not have the authority of the Board of Directors in
reference to electing, appointing or removing any member of any committee or any
Director or Officer of the Association; amending the Bylaws and/or Articles of
Association; adopting a plan of merger or adopting a plan of consoclidation with another
Association, authorizing the sale, lease, exchange or mortgage of all or substantially
all of the property and assets of the Association; authorizing the voluntary dissolution
of the Association or revoking proceedings therefore; adopting a plan for the
distribution of the assets of the Association; or amending, altering, of repealing any
resolution of the Board of Directors. The designation and appointment of the Executive
Committee and the delegation thereto of authority shall not operate to reiieve the
Board of Directors, or any individual Director, of any responsibility therein imposed by
these Bylaws or by the Articles of Association.

3.7. Regular Meetings:

3.7.1.

A regular meeting of the Board of Directors shall be held without notice, other than this
Bylaw, immediately before, and at the same place as the annual meeting of the
members of the Association. The Board of Directors may provide by resolution, the
time and place, for the holding of additional regular meetings of the Board without
other notice than by such resolution.

3.8. Special Meetings:

3.8.1. Special meetings of the Board of Directors may be called by or at the request of the
President or any three (3) members of the Board of Directors. The person or persons
authorized to call special meetings of the Board may fix any place, as the place for
holding any special meeting of the Board called by them.

3.9. Notice:

39.1. Notice of any special meeting of the Board of Directors shall be given at least fifteen

(15) days previously thereto by written notice delivered personally, or by email
provided that confirmation of a read receipt 1s secured, or sent by registered mail,
return receipt requested at the address as shown by the records of the Association. If
mailed, such notice shall be deemed to be delivered when deposited in the United
States Mail in a sealed envelope so addressed, with postage thereon prepaid. Any
Director may waive, in writing, notice of any meeting. The attendance of a Director at
any meeting shall constitute a waiver of notice of such meeting, except where a
Director attends a meeting for the express purpose of objecting to the transaction of
any business because the meeting is not lawfully called or convened. Neither the
business to be transacted nor the purpose of any regular or special meeting of the
Board need be specified in the notice or waiver of notice of such meeting, unless

specifically required by law or by these Bylaws.

3.10. Quorum:

3.10.1.
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A majority of the Board of Directors shall constitute a quorum for the transaction of the
business at any meeting of the Board; but if less than a majority of the Directors are
present at said meeting a majority of the Directors present may adjourn the meeting
from time to time without further notice.
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3.11. Manner of Acting:

3.11 1. The act of a majority of the Directors present at a meeting at which a quorum is
present shall be the act of the Board of Directors, unless the act of a greater number 1s

required by law or by these Bylaws.

3.12. Vacancies:

3.12.1. Any vacancy occurring in the Board of Directors and any directorship to be filled by
reason of an increase in the number of Directors, shall be filled by the Board of
Directors. A Director elected to fill a vacancy shall be elected for the unexpired term of

the predecessor in office.

3.13. Compensation:

3.13 1. Directors and Officers as such shall not receive any compensation, salaries, or fees
for their services, but may be reimbursed for justifiable expenses If approved by the
Board of Directors. Directors and Officers may not serve the Association as an
employee or receive compensation as such.

3.14. Informal Action By Directors:

3.14.1. Any action required by law to be taken at a meeting of Directors, or any action which
may be taken at a meeting of Directors, may be taken without a meeting if a consent in
writing, setting forth the action so taken, shall be signed by all of the Directors.

3.15. Re-Election:

3.15.1. No member of the Board of Directors having served two consecutive full three (3) year
terms as a Director may be re-elected to again serve as Director prior to the first
annual meeting of the Association following the annual meeting in which the full three
(3) year term as Director expired.

ARTICLE IV
Officers

4.1. Officers:

4.1.1. The officers of the Association shall be a President, President Elect and Vice
President, Secretary, Treasurer and the immediate Past President. The Board of
Directors may appoint one or more assistant secretaries and one or more assistant
treasurers, as it shall deem desirable, such Officers to have the authority to perform
the duties prescribed from time to time, by the Board of Directors. All Officers of the
Association (except those appointed by the Board of Directors) shall automaticaily
become members of the Board of Directors at the time they assume office.

4.2. Nominating Committee for Officers:

4.2.1. The nominating committee for Directors, specified in section 3.3.1 of these Bylaws,
shall also act as the Nominating Committee for Officers.
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4.2.2. The Nominating Committee, so appointed, shall confer and nominate a number of
candidates for the offices as are to be filled for the ensuing term. The current President
shall automatically take office as Immediate Past President. On or before the first day
of December of the year preceding the Annual Meeting in which the full two (2) year
term as Officers expires, the nominating committee shall report its nominations to the
President and Secretary of the Association.

4.3. Election of Officers:

4.3 1. The report of the nominating committee shall be read at the annual meeting of the year
in which the full two (2) year term as Officers expires, of the Association. Additional
nominations will be permitted only if such nomination(s) is/are submitted in writing to
the Secretary at least thirty (30) days prior to such annual meeting and if such
nomination(s) 1s/are endorsed In writing by not less than four (4) members in good
standing. Each member may cast vote(s) in accordance with 1.4.1 of these Bylaws. A
member may cast only one (1) vote for any one (1) candidate and may not cast more
votes than the number of vacancies to be filled. The persons receiving the greatest
number of votes shall be declared to be Officers and shall take their offices
immediately following close of such annuai meeting.

4.4. Removal:

4.4.1. Any Officer elected or appointed may be removed by a affirmative vote of six (6)
members of the Board of Directors whenever in its judgment the best interests of the
Association would be served thereby, but such removal shall be without prejudice to
the membership rights, if any, of the Officer so removed.

4.5. Vacancies:

45.1. If avacancy occurs in the office of President, the President Elect shall assume the
Presidency. Upon completion of President Elect’s term as President due to such
vacancy, the President Elect, subject to board approval, will compiete the term of office
as President as if no vacancy occurred. If any other vacancy occurs the President
shall appoint a substitute Officer for the unexpired term, with the approval of the Board

of Directors.
4.6. Tenure and Term of Office

4.6 1. Officers will serve for a period of two (2) consecutive years and may serve up to two
(2) consecutive terms. Officers may be re-elected to positions after a period of at least
two (2) years during which no Officer positions were held by the member.

4.7. President:

4.7.1. The President shall be the principal executive officer of the Association and shall in
general supervise and control all of the business and affairs of the Association. The
President shall preside at all meetings of the members and of the Board of Directors,
and may sign, with the Secretary or any other proper Officer of the Association
authorized by the Board of Directors, any deeds, mortgages, bonds, contracts, or other
instruments which the Board of Directors has authorized to be executed, except in
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cases where the signing and execution thereof shall be expressly delegated by the
Board of Directors or by these Bylaws or by statute to some other Officer or agent of
the Association. In general the President shall perform all duties incident to the office
of President and such other duties as may be prescribed by the Board of Directors

from time to time.

4.8. President Elect:

481.

In the absence of the President or in event of any inability or refusal to act, the
President Elect shall perform the duties of the President, and when so acting, shall
have all the powers of and be subject to all the restrictions upon the President. The
President Elect shall perform such other duties as from time to time may be assigned
by the President or by the Board of Directors. The President Elect will automatically
assume the office of President at the conclusion of the then President’s term of office.

4.9. Vice President:

4.9.1.

In the absence of the President or the President Elect, or in event of their inability or
refusal to act, the Vice President shall perform the duties of the President, and when
so acting, shall have alf the powers of and be subject to all the restrictions upon the
President. The Vice President shall perform such other duties as from time to time may
be assigned by the President or by the Board of Directors.

4.10. Treasurer:

4.10.1.

The Treasurer shall oversee but not manage the financial records of the Association
and ensure that the board regularly receives good reports of the financial condition of
the Association. The Treasurer will also assist the board to understand the annual
budget before approval; chair the Finance Committee and ensure that the board
arranges for an annual review of the Association’s financial records.

4.11. Secretary:

4.11.1.

The Secretary shall keep the minutes of the meetings of the members and of the
Board of Directors in one or more books provided for that purpose; be certain that all
notices are duly given In accordance with the provisions of these Bylaws or as
required by law; be custodian of the Association records and of the seal of the
Association and affix the seal of the Association to all documents, the execution of
which on behalf of the Association under its seal is duly authorized In accordance with
the provisions of these Bylaws; keep a register of the post office address of each
member which shall be furnished to the Secretary by such member; and in general
perform all duties incident to the office of Secretary and such other duties as from time
to time may be assigned by the President or by the Board of Directors.

4.12. Assistant Treasurers and Assistant Secretaries:

4121
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If required by the Board of Directors, the Assistant Treasurers shall furnish fidelity
bonds on their positions in such amounts as the Board of Directors shall determine.
The Assistant Treasurers and Assistant Secretaries, in general, shall perform such
duties as shall be assigned to them by the Treasurer or the Secretary or by the

President or the Board of Directors.
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ARTICLE V
Executive Director

5.1. Executive Director:

5.11. Executive Director Role:

a.

The Board of Directors shall appoint an Executive Director or engage a

management company which shall appoint an Executive Director acceptable to the
Board of Directors. The Board of Directors shall have the authonty to appoint such
assistant officers as may be necessary to conduct the business of the Association.

In the conduct of the ongoing business of the Association, the Executive Director is
responsible for all business operations, including management of the assets of the
Association; hiring, training, promotion, discipline and termination of employees;
and for establishing and maintaining the business organization and structure to
efficiently conduct the management functions of the Association.

The Executive Director plans for and administers a program providing service in
accordance with the Association's stated purpose and in such a manner that
optimum resuits are achieved in relation to the resources of the Association, and
operates under the general direction of the Association Board of Directors

5.2. Executive Director Communication and Counsel to the Board:

5.2.1. The Executive Director will provide information and counsel fo the Board, including, but
not hmited to:

a.

e

Make the Board aware of special events, relevant trends, material external and
internal changes and the assumptions upon which any board policy has previously
been established.

Submit required monitoring data in a timely, accurate and understandable fashion,
directly addressing provisions of the board policies being monitored.

Keep the Treasurer and the Board of Directors apprised of any inconsistencies with
respects to the financial health of the Association and assist Treasurer in compiling

financials prior to the Annual and Spring Meetings

Marshal as many staff and external points of view, issues and options as needed
for fully informed board choices.

Present information in a form that is understandable and of reasonable length.

5.3. Executive Director Succession Policy

5.3.1. A policy for Executive Director succession must include two parts - the process the
board will follow to replace a retiring Executive Director, and a process to continue
uninterrupted service in the event of sudden loss of the Executive Director
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a. Process for Replacing a Resigning or Retiring Executive Director

vi.

The board will determine the exact retirement date of the current Executive
Director

The board wiil determine a specific target date to bring on a new Executive
Director. This target date will be flexible to allow the selected candidate some

latitude in the beginning date.

The board will designate an interim Executive Director to serve for the time
between the ending date of the current Executive Director and the beginning
date of the new Executive Director Board members are not eligible to serve as

the interim Executive Director.

The board president will nominate a Search Committee of not less than three
board members and not more than five board members. If possible, the
current Executive Director will be an ex-officio member of the Search
Committee. The board president may appoint up to two additional Search
Committee members from outside the board such as former board members,
community feaders or other persons who would be would be valuable resource

to the committee. The board president will seek board approval of the
nominees.

The board will consider the need for any changes to the management structure
before the search for a new Executive Director.

The Search Committee will begin as soon as possible to:

1. Update the job description for the Executive Director.
2. Develop a profile of the preferred candidate.

3. Determine the feasibility of utilizing a search firm to assist the board in the
search

Determine salary range and terms of the contract to be offered.

Identify appropriate advertising media to be used.

Establish a schedule to complete interviews, reference checks and final

selection.
7. Determine who will conduct the interviews and what questions will be

asked.
8 Determine the extent of staff and community involvement in the search

process.
9. Establish a process for communicating search progress to the board and

staff.

ook

vii. The Search Committee will seek approval of the full board for all of the above.

viii The Search Committee will recommend no more than three nor less than two

candidates for review.

ix. The board wili review the recommendations of the Search Committee and select
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b. Process to continue uninterrupted service in the event of sudden loss of the
Executive Director.

. The current Executive Director will compile a list of vital instructions for an
interim Executive Director and update that hst annually.

ii. Ifit becomes necessary to implement these emergency procedures, the board
of directors will meet as soon as possible with the designated interim Executive

Director to.
1. Establish a plan for continued operation.
2. Officially designate the person to be the intenm Executive Director.

3. Establish a schedule of board meetings to provide adequate support for the
interim Executive Director.

iii. As soon as possible after the designation of the interim Executive Director, the
board will implement the applicable procedures from the first half of this policy.

ARTICLE VI
Committees

6.1. Standing Commiittees:
6.1.1. The revised standing committees will be:

a. Products and Services:

i. Description: Association products and services developed for the benefit of
Members' clients and potential clients. Including but not limited to : CE Course
development, Practice Notes. property/casualty programs and Internet site.

b. Professional Society and Market Liaison

i. Description: Communications with design industry professional societies and
insurance markets, including scholarship programs and professional society

fund.

¢. Member Services:

i. Description: Responsible for development and administration of internal
services for Association Members; including Association Newsletter, Member

Handbook, professional development and meetings

d. Fwnance:

i. Description: Association financial concerns, disbursements and receipts.

e. Membership:

i. Description. Responsible for securing qualified applicants for Association
membership
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6.2. Other Committees:

6.2.1 Other committees may be designated by a resolution adopted by a majornity of the
Directors present at a meeting at which a quorum is present Except as otherwise
provided In such resolution, members of such committees shail be members in good
standing in the Association, and the President of the Association shall appoint the
members thereof. Any member thereof may be removed by the person or persons
authorized to appoint such member whenever in their judgment the best interests of

the Association shall be served by such removal

6.3. Term of Office:

6.3.1. Each member of a committee shall continue as such until the next annual meeting of
the members of the Association and unfil the successor is appointed, uniess the
committee shall be sooner terminated, or uniess such member be removed from such
committee, or unless such member shall cease to qualify as a member thereof.

6.4. Chairman:

6.4.1. The President or his/her designate shall appoint one (1) member of each committee as
the Chairperson.

6.5. Vacancies:

6.5.1. Vacancles in the membership of any committee may be filled by appointments made in
the same manner as provided in the case of the original appointments.

6.6. Quorum:

66.1. Unless otherwise provided In the resolution of the Board of Directors designating a
committee, a majority of the whole committee shall constitute a quorum and the act of
a majority of the members present at a meeting at which a quorum is present shall be
the act of the commitiee.

ARTICLE VI
Contracts, Checks, Deposits and Funds

7.1. Contracts:

711. The Board of Directors may authorize any Officer or Officers, agent or agents, or the
Executive Director of the Association, in addition to the Officers so authorized by these
Bylaws, to enter into any contract or execute and deliver any instrument in the name of
and on behalf of the Association, and such authonty may be general or confined to
specific instances The Executive Director may approve service agreements and
contracts that cost less than $10,000 annually or over the contract life. The Executive
Director may also approve agreements which continue the same service level and cost
from a prior contract. These agreements must be done within the approved budget
line item spending limits. All other contracts must be approved by the Board of
Directors. New contracts which cost more than $10,000 annually or over the contract
Iife shall require an attorney review and opinion to assure the agreement is legally
sound and that Association’s interests are protected.
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7.2. Checks, Drafts, Etc.:

721.

7.2.2

All checks, drafts or orders for the payment of money, notes or other evidences of
indebtedness issued in the name of the Association in amounts of $2,500 or less, may
be signed by the President, the Secretary, the Treasurer, Assistant Treasurer, or the
Executive Director of the Association and in such manner as shall from time to time be
determined by resolution of the Board of Directors. All checks, drafts or orders for the
payment of money, notes or other evidences of indebtedness issued in the name of
the Association in amounts in excess of $2,500 must be signed by two of the
following: the President of the board, the Treasurer of the board, members designated
as signatories by the board, the Executive Director. it is the responsibility of all check
signers to ensure that there is adequate documentation, consistent with good internal
controls, for valid payment of checks they sign.

It is the responsibility of the Executive Director to ensure that signatures can be gained
from appropriate signatories so that payment can be made on abligations of the
Association. It is also the responsibility of the Executive Director to ensure that
adequate controls and safeguards have been established to ensure disbursement of

funds only for proper purposes.

7.3. Use of Credit Cards:

7.3.1.

7.3.2.

The Executive Director will recommend to the board those members of the Association
authorized to use the Association’s credit card (s). The board will approve and
maintain a list of authorized individuals.

Association credit cards will only be used for appropriate Association business, and all
uses will be property documented. The Association credit card will not be used for

personal expenditures.

7.4, Deposits:

7.4.1.

7.5. Gifts:

7.5.1.

All funds of the Association shall be deposited from time to time to the credit of the

Association in such banks, trust companies or other depositories as the Board of

Directors may select. Such banks, trust companies or other depositories will have

national presence so as not to impede Association business or cause its members to

incur unreasonable travel expense. The Treasurer is authorized to establish and

transfer funds into and from a mutual fund money market account or oversee the

Executive Director in performing such duties as approved by the Board of Directors. ‘

The Board of Directors or the Executive Director may accept on behalf of the
Association, any contribution, gift, bequest or device for the general purposes or for
any special purpose of the Association. ‘

7.6. Accounting: \

The accounting system used by the Association will utilize generally accepted
accounting practices that are required and/or recommended by regulatory or lending
agencies and the Association’s auditor
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76.1.

The accounting practices and procedures used by the Association will allow for
adequate management of the Association’s revenues and expenses, and will provide
adequate systems of monitoring by the Board of Directors as well as outside auditors

Reports reflecting the financial condition of the Association will be presented to the
board at each regularly scheduled meeting. These financial reports wili include at
least revenue and expense statement for the year to date and year-to-date with
comparison to the budget.

An internal audit process will be established and maintained. The Executive Director
will report, at least semi-annually, any significant findings to the board. Gross
violations or breach of trust will be reported to the board immediately upon discovery.

ARTICLE VIl
Certificate of Membership

8.1. Certificates of Membership:

8 1.1.

The Board of Directors may provide for the issuance of certificates evidencing
membership in the Association, which shall be in such form as may be determined by
the Board. Such certificates shall be signed by the Secretary or an Assistant Secretary
and shall be sealed with the seal of the Association. The name and address of each
member and the date of issuance of the certificate shall be entered on the records of
the Association. If any certificate shall become lost, mutilated or destroyed, a new
certificate may be issued therefore upon such terms and conditions as the Board of

Directors may determine.

8.2. Issuance of Certificates:

8.2.1.

9.1.

10.1.

When a member has been elected to membership and has paid the initiation fee and
dues that may then be required, a certificate of membership shall be issued by the
Secretary, if the Board of Directors shall have provided for the issuance of certificates
of membership under the provisions of section 8.1.1. of this Article.

ARTICLE IX
Books and Records

The Association shall keep correct and complete books and records of account and
shall also keep minutes of the proceedings of its members, Board of Directors and
committees having any of the authority of the Board of Directors, and shall keep at the
registered or principal office, a record giving the names and addresses of the members
entitled to vote All books and records of the Association may be inspected by any
member, or agent or attorney for any proper purpose at any reasonable time.

ARTICLE X
Fiscal Year

The fiscal year of the Association shall begin on the first day of January and end on
the last day of December in each year
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ARTICLE Xi
Dues and Initiation Fees

11.1. Annual Dues:

111 1. The Board of Directors, by an affirmative vote of five (5) of its members, may
determine from time to time the amount of initiation fee, and annual dues payable to

the Association.

11.2. Initiation Fees:

11 2.1. All new members of the Association, whose membership in the Association
commences after April 1, 1988 shall pay a uniform initiation fee, initially established at

$250.

11.3. Payment of Dues:

11.3.1. Dues shall be payable on the first day of January in each fiscal year. Dues of a new
member shall be prorated from the first day of the month in which such new member is
elected to membership, for the remainder of the fiscal year of the Association.
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11.4. Default and Termination of Membership:

11.4.1

When any member shall be in default in the payment of dues for a period of one (1)
month from the beginning of the fiscal year or period for which dues became payable,
its membership may thereupon be terminated by the Board of Directors in the manner

provided in Article | of these Bylaws.

11.5. Waiver of Dues:

11.5.1.

11.5.2.

12.1.

13.1.

The President, with the agreement of the Vice President, is vested with the authonity to
waive dues for a given member. The President and Vice President shall have
discretion as to whether or not such waiver is to be granted Factors to be considered
in granting a waiver of dues shall include, but not be limited to: The member’s tenure
in the Association; contributions of the member to the Association; and financial

hardship.

Any member seeking a waiver of annual dues shall make such request directly to the
President. The President must advise the Board at the next regularly scheduled
meeting of any waivers that have been granted The identity of the member(s)
receiving a waiver of dues is limited to the President, Vice President, Executive
Director and others who in the opinion of the President have a need to know.
Discretion to grant or deny such a waiver rests with the President subject to the
concurrence of the Vice President; however, the Board may imit the number of
waivers the President is allowed to grant in any given fiscal year.

ARTICLE XlI
Seal

The Board of Directors shall provide for an Association Seal, which shall be In the form
of a circle and shall have inscribed thereon the name of the Association, a/e ProNet,

and the words "Association Seal."

ARTICLE Xl
Waiver of Notice

Whenever any notice is required to be given under the provisions of a state statute,
under the provisions of the Articles of Association or the Bylaws of the Association, a
waiver thereof in writing signed by the person or persons entitled to such notice,
whether before or after the time stated therein, shall be deemed equivalent to the
giving of such notice.

ARTICLE XIV
Code of Professional Standards

14.1. Preamble

14.1.1.

The reliance of the public and the A/E Professional community on sound practices in
the insurance industry imposes on the professional A/E Insurance producer an
obligation to maintain high standards of technical competence, morality and integrity
To this end, an A/E insurance producer shall at all imes strive to improve professional
skills, uphold the dignity and honor of the A/E insurance profession, maintain high
standards of personal conduct and hold the affairs of said clients in strnict confidence
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In further recognition of the public interest and the obligation to the profession, an A/E
Insurance producer agrees to comply with the following rules of ethical conduct, the
enumeration of which should not be construed as denial of the existence of other
standards of conduct not specifically mentioned.

14.1 2. Within the meaning of these rules, the words "A/E insurance producer" shall mean any
member organization of the Association and all employees, subagents and brokers of
said member organization, dealing in the A/E insurance arena.

14 1.3. Conflicts of Interest:

The term “conflict of interest” refers to situations in which financial or other personal
considerations may adversely affect, or have the appearance of adversely affecting the
judgment of an officer, director or staff member in exercising any duty or responsibility
in the administration, management or other activity on behaif of the Association. The
purpose of this policy is to make certain that officers, directors or staff members are
guided by the interests of the Association rather than personal considerations.

No member of the Association board shall derive any personal profit or gain, directly or
indirectly, by reason of his participation on the board. However the board has the
authority to approve arrangements wherein a board member or members directly or
indirectly benefit by providing goods or services to the Association. Approval by 2/3 of
voting members present at regularly scheduled board meeting or special meeting if
required. Directors and management staff shall disclose any personal interest which
he or she may have in any matter pending before the organization and shall refrain
from participation in any decision on such matter.

Any officer, director or staff member must disclose any arrangement, agreement,
investment or other activity with any vendor, supplier, or other party doing business
with the Association which has resuited or could result in personal benefit.

Any officer, director or staff member must disclose any personal payments, loans, gifts
or fees from or on behalf of any person of an organization engaged in business with

the Association.

14.2. Relations With Clients And Public:
14.2.1. An AJE insurance producer shall not commit an act discreditable to the profession.

14.2.2 An AJE insurance producer shall not violate the confidential relationship established
with the client, and shall make every effort to determine that the same rule of conduct

be maintained by the insurers represented.

14.3. Technical Standards:

14.3.1 An AJE insurance producer shall dihgently seek and pursue to keep informed and
educated regarding the needs of the A/E Professionals, the A/E industry and the

services which are to be rendered.

14.32. An A/E insurance producer shall aid and assist in the passing of local laws and
ordinances which pertain and benefit the A/E Professional, consistent with public

Interest.
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14 3.3 An AJ/E insurance producer shall take an active interest In the affairs of the Association
and is encouraged to serve actively on committees and at all times furnish information
to the Association or its officers that would be significance or interest to the A/E

industry as a whole.
14.4. Promotional Practices:

14.4.1  An AJE insurance producer shall not advertise, in writing or by word of mouth, any
professional attainments or services in a manner which would discredit the profession

14.5. Relations With Fellow Members:

14.5.1. An A/E Insurance producer, In order to develop and maintain a national network. of
mutual assistance, is encouraged to cooperate with, and assist fellow members In
servicing their clients' requirements while operating beyond the area normally serviced
by the fellow member. The fellow member shall compensate the producer
commensurate to the extent of the services rendered or as mutually agreed. This
Association, however, does not prohibit a member from soliciting A/E clients in any

part of the United States.

14.5.2. An AJE insurance producer who received an engagement for services rendered by
referral from a fellow member shall not discuss or accept an extension of services
beyond the specific engagement without first consulting with the referring fellow
member.

14.5.3. An A/E insurance producer shall not violate the confidential relationship established
with a fellow member with whom consultation has been sought or rendered.

ARTICLE XV
Hold Harmless

15.1.  The Association shall indemnify its Officers, Directors, and Committee Members
against liability and expenses incurred in or by reason of their being or having been an
Officer, Director or Committee Member to the extent permissible by law and to the
extent that such liability or expenses are not covered by valid and collectable

insurance.
ARTICLE XVI
Audit
16.1. At the discretion of the Board of Directors, an audit of the financial records of the

Association may be made. if an audit is requested, it shall be made by a Certified
Public Accountant to be appointed by the Board of Directors.
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ARTICLE XV
Amendments to the Bylaws

17.1. These Bylaws may be altered, amended or repealed in whole or in part by a two-thirds
(2/3) vote of those with voting rights present at any duly authorized meeting of the
Association.

ARTICLE XVil
Incorporation

18.1. The Association may elect to incorporate upon approval by a two-thirds (2/3) vote of
those with voting rights present at any duly authorized meeting of the Association,
provided however, that the intent of the Articles of Association and the Bylaws are
preserved to the fullest extent of the laws of the junsdiction of incorporation.
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