SERFF Tracking Number: AGDE-126517983 Sate: Arkansas

Filing Company: National Union Fire Insurance Company of Sate Tracking Number: 45032
Pittsburgh, Pa.

Company Tracking Number: N20000

TOI: H21 Health - Other Sub-TOI: H21.000 Health - Other
Product Name: @Work
Project Name/Number: American Association of Professional DriversyN20000

Filing at a Glance

Company: National Union Fire Insurance Company of Pittsburgh, Pa.

Product Name: @Work SERFF Tr Num: AGDE-126517983 State: Arkansas
TOI: H21 Health - Other SERFF Status: Closed-Approved- State Tr Num: 45032
Closed
Sub-TOI: H21.000 Health - Other Co Tr Num: N20000 State Status: Approved-Closed
Filing Type: Form Reviewer(s): Rosalind Minor
Authors: Mike McGarrity, Veronica Disposition Date: 03/30/2010
Bullock
Date Submitted: 02/25/2010 Disposition Status: Approved-
Closed
Implementation Date Requested: On Approval Implementation Date:

State Filing Description:
General Information

Project Name: American Association of Professional Drivers Status of Filing in Domicile: Authorized

Project Number: N20000 Date Approved in Domicile:

Requested Filing Mode: Review & Approval Domicile Status Comments: Deregulated in PA

Explanation for Combination/Other: Market Type: Group

Submission Type: New Submission Group Market Size: Small

Overall Rate Impact: Group Market Type: Association

Filing Status Changed: 03/30/2010 Explanation for Other Group Market Type:
State Status Changed: 03/30/2010

Deemer Date: Created By: Mike McGarrity

Submitted By: Wanda Floyd Corresponding Filing Tracking Number: N20000

PPACA: Pre-PPACA Submission

Filing Description:

RE: National Union Fire Insurance Company of Pittsburgh, Pa.
NAIC # 012-19445, FEIN 25-0687550

Group Approval Request

Master Policyholder: American Association of Professional Drivers
Policyholder Situs: Texas

Texas Policy Form Number: N20000-TXASSOC, et al

PDF Pipeline for SERFF Tracking Number AGDE-126517983 Generated 06/22/2010 03:27 PM



SERFF Tracking Number:

Filing Company:

Company Tracking Number:
TOI:
Product Name:

Project Name/Number:

AGDE-126517983 Sate: Arkansas

National Union Fire Insurance Company of Sate Tracking Number: 45032

Pittsburgh, Pa.

N20000

H21 Health - Other SUb-TOI: H21.000 Health - Other
@Work

American Association of Professional Drivers/N20000

National Union Fire Insurance Company of Pittsburgh, Pa. requests group approval pursuant to your requirement that
associations be filed. The Company wishes to cover residents of your state who are members of the referenced
association under a group policy (N20000-TXASSOC) validly issued in Texas to the American Association of
Professional Drivers, as the master policyholder.

The Association’s website is: http://www.aaopd.org/.

The master Group policy form has also been approved by your Department on August 25, 2005 with January 31, 2006
and June 19, 2007 enhancement/update filings subsequently approved.

In support of this request, enclosed are the By-Laws of the American Association of Professional Drivers.

At this time we also request your approval to issue other approved Accident & Health products to the American
Association of Professional Drivers.

We appreciate your attention to this filing and look forward to your approval.

Very truly yours,

Michael F. McGarrity, Director of Products
Commercial Insurance - Law Department
Domestic Accident & Health Division

A&H Regulatory Affairs Unit

Chartis Insurance

Phone: 800-225-5244, ext. 2730
Fax: 302-594-4810; e-mail: mike.mcgarrity@chartisinsurance.com

Company and Contact

Filing Contact Information

Mike McGarrity, Director of Products mike.mcgarrity@chartisinsurance.com

503 Carr Road
3rd Floor

Wilmington, DE 19809

888-396-5369 [Phone] 31735 [Ex]
302-830-4466 [FAX]
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Fee Required? Yes
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Objection Letter

Obijection Letter Status
Obijection Letter Date
Submitted Date

Pending Industry Response
03/08/2010
03/08/2010

Respond By Date
Dear Mlke McGarrity,
This will acknowledge receipt of the captioned filing.

Obijection 1
- By-Laws (Supporting Document)
Comment:

In order to determine that the association meets the group laws of Arkansas, it is requested that you provide the
answers and/or attachments requested in our questionnaire on association requirements. The requirements can be
found on our website at: http://insurance.arkansas.gov/LH/Association.html

If you have any questions, you may call me at (501)371-2767.

Please feel free to contact me if you have questions.
Sincerely,
Rosalind Minor
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Response Letter

Response Letter Status Submitted to State
Response Letter Date 03/29/2010
Submitted Date 03/29/2010

Dear Rosalind Minor,

Comments:
Thanks for your review and thanks for talking to me today.

Response 1
Comments: Attached is the completed questionnaire you sent.

Also attacherd is an AAOPD Flyer that might be helpful.

Pursuant to our discussion, the AAOPD Benefits brochure was too big for SERFF so I'm going to e-mail that to you as

soon as | completre this rtesponse.

Thanks again - Mike
Related Objection 1
Applies To:
- By-Laws (Supporting Document)
Comment:

In order to determine that the association meets the group laws of Arkansas, it is requested that you provide the
answers and/or attachments requested in our questionnaire on association requirements. The requirements can

Arkansas

45032

H21.000 Health - Other

be found on our website at: http://insurance.arkansas.gov/LH/Association.html

If you have any questions, you may call me at (501)371-2767.

Changed Items:

Supporting Document Schedule Iltem Changes
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Satisfied -Name: AR Association Questionnaire

Comment:

Satisfied -Name: AAOPD Flyer

Comment:

No Form Schedule items changed.

No Rate/Rule Schedule items changed.

Sincerely,
Mike McGarrity, Veronica Bullock
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03/30/2010

I'm attaching the Articles. Note that the original name of the group was something about Bandwith Users (whatever that
means) but was changed to the current name by Amendment in 2007. That Amendment is included with the Articles.

Thanks - Mike
Changed Items:

Supporting Document Schedule Item Changes:

User Added -Name: AAOPD Articles of Incorporation

Comment:

Articles of Inc AAPD.pdf

PDF Pipeline for SERFF Tracking Number AGDE-126517983 Generated 06/22/2010 03:27 PM



SERFF Tracking Number:

Filing Company:

Company Tracking Number:

TOI:
Product Name:

Project Name/Number:

AGDE-126517983 Sate:
National Union Fire Insurance Company of
Pittsburgh, Pa.

N20000

H21 Health - Other SUb-TOI:
@Work

American Association of Professional DriveryN20000

Supporting Document Schedules

Bypassed - Item:
Bypass Reason:
Comments:

Bypassed - Iltem:
Bypass Reason:
Comments:
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Bypass Reason:
Comments:

Satisfied - Item:
Comments:
Attachment:
Filing Letter.pdf

Satisfied - Iltem:
Comments:
Attachment:

Flesch Certification
N/A - Not a form filing

Application
N/A - Not a form filing

Outline of Coverage
N/A - Not a product filing

Filing Letter

By-Laws

AAOPD UPDATED BY-LAWS 2-19-10.pdf
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Item Status:

Approved-Closed

Item Status:
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NATIONAL UNION FIRE INSURANCE
COMPANY OF PITTSBURGH, PA.
Administrative Offices:

A&H Regulatory Affairs Department

Mailstop: PDV1

P.O. Box 667

Wilmington, DE 19899-9853

CHARTIS

February 25, 2010
SENT VIA SERFF

Jay Bradford

Commissioner of Insurance
Arkansas | nsurance Department
Life & Health Division

1200 W 3rd Street

Little Rock AR 72201-1904

RE: National Union Fire Insurance Company of Pittsburgh, Pa.
NAIC # 012-19445, FEIN 25-0687550
Group Approval Request
Master Policyholder: American Association of Professi@rivers
Policyholder Situs: Texas
Texas Policy Form Number: N20000-TXASSCLal

National Union Fire Insurance Company of Pittsburgh, Paiestg group approval pursuant to your requirement that
associations be filed. The Company wishes to cover resid#nyour state who are members of the referenced
association under a group policy (N20000-TXASSOC) validly dsue Texas to the American Association of
Professional Drivers, as the master policyholder.

The Association’s website is: http://www.aaopd.org/.

The master Group policy form has also been approved by yeparbnent on August 25, 2005 with January 31, 2006 and
June 19, 2007 enhancement/update filings subsequently approved.

In support of this request, enclosed are the By-LawseoRinerican Association of Professional Drivers.

At this time we also request your approval to issuerotipproved Accident & Health products to the American
Association of Professional Drivers.

We appreciate your attention to this filing and look forvir your approval.

Very truly yours, .
\«\:“ “-‘ m—x

Michael F. McGarrity, Director of Products

Commercial Insurance - Law Department

Domestic Accident & Health Division

A&H Regulatory Affairs Unit

Chatrtis Insurance

Phone: 800-225-5244, ext. 2730

Fax: 302-594-4810; e-maihike.mcgarrity@chartisinsurance.com



mailto:mike.mcgarrity@chartisinsurance.com

BYLAWS
OF
AMERICAN ASSOCIATION OF PROFESSIONAL DRIVERS

ARTICLE 1.
PURPOSES AND POWERS

1.01  Purposes. The corporation is organized for any lawful purpose or purposes as set forth
in its Articles of Incorporation or Certificate of Formation or any amendments thereto.

1.02  Mission. The mission of the corporation, in keeping with its general purposes, is: (a) the
fostering and promoting of education and research concerning the advantages and availability of suitable
commercial driver discounts, products and services and other benefit and service programs in respect of
its members; (b) the collection and dissemination of statistics and other relevant and reliable information,
facts and data concerning the benefits, services and other related matters concerning commercial drivers;
{c) the location and determination of suitable and appropriate benefits, discounts and other related
products and services needed and desired by commercial drivers at efficient and reasonable costs; and (d)
the providing of emails, internet websites, media, newsletters, conferences, meetings, seminars, forums
and other means of effective communication to members and others concerning the purposes of the
corporation.

1.03  Powers. The corporation shall possess all powers which a corporation may have that is
organized under the Illinois Business Corporation Act, as the same may from time to time be amended.

1.04 Bylaws. These bylaws shall govern and control the internal corporate affairs of the
corporation and guide the officers, directors and members of the corporation in their efforts to promote
the business and objectives of the corporation.

ARTICLE 2,
PRINCIPAL OFFICE; REGISTERED OFFICE AND AGENT

2.01  Principal Office. The principal office in the State of Texas shall be at such place as the
board of directors may from time to time designate by duly adopted resolution. The corporation may also
have an office or offices at such other place or places within or without the State of [llinois as the board of
directors may from time to time designate or the business of the corporation requires.

2.02 Registered Office. The corporation shall have and continuously maintain in Illinois a
registered office which may be, but need not be, the same as its principal office. The address of the
registered office will be identical with the office of the registered agent of the corporation. Such office
will be continuously maintained within Illinois for the duration of the corporation. The board of directors
may from time to time change the address of its registered office by duly adopted resolution and
submission of the appropriate forms to the Office of the Secretary of State.

2.03 Registered Agent. The corporation shall have and continuously maintain in Ilinois a
registered agent, which agent may be an individual resident in Illinois whose business office is identical
with such registered office, or a domestic corporation, whether for profit or not for profit, or a foreign
corporation for profit or not for profit, authorized to transact business or to conduct its affairs in lllinois
which has a business office identical with such registered office.

2.04 Change of Registered Office or Agent. The corporation may change its registered
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office or change its registered agent, or both, upon filing in the office of the Secretary of State a statement
setting forth such change. The change shall be authorized by the board of directors or by an officer so
authorized by the board of directors. The registered agent shall be agent of the corporation upon whom
any process, notice or demand required or permitted by law to be served on the corporation may be
served.

2.05 Resignation of Registered Agent. Any registered agent may resign; however, the
corporation will not recognize the resignation of any registered agent appointed by it, or the
discontinuance of any registered office, unless it receives a copy of such agent’s resignation, or
discontinuance of the registered office, as sent to the Office of the Secretary of State, such copy to be
delivered or sent to the corporation registered or certified mail, addressed to the Principal Office of the
corporation and directed to the attention of the secretary of the corporation. A copy of such notice shall
be delivered or mailed no later than the date of filing of the statement with the Office of the Secretary of
State; and such statement of resignation, or discontinuance of the registered office, shall be effective on
the earlier of the filing by the corporation of an amendment to its annual registration statement
designating a new registered agent, or registered office if discontinued, or the thirty-first (31%) day afier
the date on which the statement is filed.

ARTICLE 3.
MEMBERS

3.01 Qualification. Membership in the corporation shall be open to any commercial IRS
Form 1099 truck driver who is a United States citizen or has a lawful permanent residence in the United
States (“Green Card™), is at least eighteen (18) years of age and has a valid Social Security Number. A
member must also meet the qualifications of any class of membership. Members must subscribe to the
purposes, principles and objectives of the corporation. A spouse and/or dependents of an active member
may also be eligible for optional family membership benefits through the active member. The definition
of “dependents” shall be set forth in the terms and conditions of the membership application or as
determined by applicable state law.

3.02  Application and Admission. Application for membership shall be made in writing, by
electronic message confirmation or by telephonic recording and shall contain such information as the
corporation may require. Each application shall be accompanied by an application or activation fee and
monthly dues in amounts to be determined by the board of directors. A refund policy shall also be
determined by the board of directors in accordance with these bylaws and any applicable law.

3.03 Classes of Members. The corporation shall have the following class or classes of
members, to-wit: (1) Individual Members.

The designation of a class of members and the qualifications and rights of the members of each
class may be changed at any time by the board of directors by amending the bylaws or as otherwise
required by law. Divisions within each class of members may be created or changed at any time by
resolution of the board of directors or as otherwise required by law. Programs, services or benefit
packages offered through membership in any of these categories, divisions, or sub-divisions may vary or
change at any time as determined by the officers of the corporation. Nothing shall be construed as to
create any employer-employee relationship between the corporation and any member.

3.04 Active Member. Any member who is not in default in the payment of dues for a period
of one (1) month or more from the beginning of the period for which such dues become payable shall be
an active member and shall be entitled to all of the rights, privileges and benefits provided to such
members as so determined by the board of directors.
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3.05 Certificates or Cards Evidencing Membership. The board of directors by duly
adopted resolution may, but is not required, to provide for the issuance of certificates or cards evidencing
membership in the corporation. Such certificates or cards may be signed by the president, vice-president
or executive director and by the secretary or an assistant secretary. The name and address of each member
and the date of issuance of the certificate or card shall be entered in the records of the corporation. If any
certificate or card shalt become lost, mutilated or destroyed, a new certificate or card may be issued upon
such terms, provisions and conditions as the board of directors may determine.

3.06 Voting Rights. Each member of each class shall have voting rights and shall be entitled
1o one vote.

3.07 Termination of Membership. Membership in the corporation terminates upon the death
of a member. A member shall also be automatically ineligible for membership and looses all privileges,
rights and benefits of the corporation when the member of any class shall be in default in the payment of
dues for a period of one month from the beginning of the period from which such dues became payable,
unless the board of directors, in its discretion, extends the time for payment of dues. Termination for the
failure to pay dues shall be effective retroactively to the date such dues were payable and no further notice
of such termination shall be required, although it may be given. Furthermore, the board of directors may
expel or suspend a member pursuant to a procedure, duly adopted by the board of directors, that is fair
and reasonable and carried out in good faith. The expulsion or suspension of a member, or termination of
a membership, does not relieve the member from obligations the member may have to the corporation for
dues, fees or charges for goods or services.

3.08 Resignation. Any member personally or through his duly authorized attorney-in-fact
may resign by filing a written resignation with the secretary of the corporation but such resignation shall
not entitle such member to any refund of dues and the member shall immediately lose all privileges and
rights of the corporation.

3.09 Reinstatement. Upon written request signed by a former member and filed with the
corporation, the board of directors may reinstate such former member to membership in the corporation
upon such terms as the board of directors may deem appropriate.

3.10 Transfer of Membership. Membership in the corporation is not transferable or
assignable.

3.11 Dues. The board of directors shall from time to time determine the application or
activation fees and the amount of dues payable to the corporation by its members, classes of members or
divisions of members. The board of directors may waive any application or activation fees or dues for
members.

3.12 Payment of Dues. Dues shall be payable monthly or annually, in advance, or in such
other manner as the board of directors may so determine. The corporation reserves the right to change the
membership dues or fees after thirty (30) days notice in writing or by email to the Member. A person
may only enroll in one membership in the corporation.

3.13  Liability of Members. The members shall not have ownership rights in the corporation
and shall not be personally liable for the debts, liabilities or obligations of the corporation.

ARTICLE 4.
MEETINGS OF MEMBERS
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4.01  Place of Meetings. Meetings of members shall be held at the time and place, within or
outside of the State of Texas, stated in the notice of the meeting or in a waiver of notice.

4.02 Annual Meeting. An annual meeting of the members shall be held each year on a day
and hour to be selected by the board of directors for the purpose of electing directors and for the
transaction of such other business as may come before the meeting. If the board of directors fails to call
the annual meeting at the designated time, a member of the corporation may demand that the meeting be
held within a reasonable time. The demand must be made in writing and sent to an officer of the
corporation by registered mail. If the annual meeting is not called before the 61% day after the date of
demand, a member may compel the holding of such annual meeting by legal action directed against the
board of directors, and each of the extraordinary writs of common law and of courts of equity are
available to the member to compel the holding of the meeting. Failure to hold an annual meeting at the
designated time does not result in the winding up and termination of the corporation.

4.03  Special Meetings. Special meetings of the members of the corporation may be called by
the president, the secretary, the board of directors or by members having not less than one-tenth (1/10) of
the votes entitled to be cast at such meeting. Business transacted at a special meeting shall be confined to
the purposes stated in the notice of the meeting.

4.04 Notice of Meetings. Notice of an annual meeting is not required. The corporation may,
however, provide written notice of the place, date, and time of a meeting of members of the corporation
and, if the meeting is a special meeting, the purpose or purposes for which the meeting is called. The
notice shall be delivered to each member entitled to vote at the meeting not later than the 10" day and not
earlier than the 60™ day before the date of the meeting. Notice may be delivered personally, by mail, or
by facsimile or electronic message. “Mailed” is considered to be delivered on the date notice is deposited
in the United States mail with postage paid in an envelope addressed to the person at the person’s address
as it appears on the membership records. “Transmitted by facsimile or electronic message™ is considered
to be delivered when the facsimile or electronic message is successfully transmitted. If there are more
than 1,000 members at the time a meeting is scheduled or called, notice may be given by publication in
any newspaper of general circulation in the community in which the principal office of the corporation is
located or may be posted on the corporation’s general website.

4,05 Quorum. The members of the corporation holding one tenth (1/10) of the votes entitled
to be cast, in person or by proxy, constitute a quorum. The vote of the majority of the votes entitled to be
cast by the members present, or represented by proxy, at a meeting at which a quorum is present, shall be
the act of the members, unless the vote of a greater number is required by law, the articles or the bylaws.
If, however, such quorum shall not be present or represented at any meeting of the members, the members
entitled to vote thereat, present in person, shall have the power to adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be present. At such
adjourned meeting at which a quorum shall be present or represented, any business may be transacted
which might have been transacted at the original meeting. The members present at a duly constituted
meeting may continue to transact business until adjournment, despite the withdrawal of enough members
to leave less than a quorum.

4,06 Voting Of Members. Each member, regardless of class, shall be entitled to one vote on
each matter submitted to a vote at a meeting of members, except to the extent that the voting rights of
members of any class or classes are limited, enlarged or denied by the articles or the bylaws.

4.07 Proxies by Members. A member may vote in person or by proxy executed in writing by
the member or the member’s attorney-in-fact. A member can revoke his proxy in writing at anytime by
sending notice of such revocation to the corporation. Any person who becomes a member shall execute
an appropriate written proxy if such person desires to have any director or officer of the corporation
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receive notice of and vote and act on said member’s behalf in regard to any such meetings of the
members. A proxy is not effective for voting purposes unless the original of the proxy is filed with the
secretary of the corporation at least ten (10) days before the meeting at which it is to be used.

408 Meetings by Communications Equipment. Members may participate in and hold a
meeting by means of telephone conference or similar communications equipment in which all persons
participating in the meeting can hear each other. Participation in such a meeting shall constitute presence
in person at the meeting, except where a person participates in the meeting for the express purpose of
objecting to the transaction of any business on the ground that the meeting is not lawfully called or
convened.

4.09  Action by Unanimous Written Consent. Any action required to be or which may be
taken at a meeting of the members of the corporation may be taken without a meeting if a consent in
writing, setting forth the action so taken, shall be signed by all the members entitled to vote with respect
to the subject matter thereof, and then delivered to the Secretary of the corporation for inclusion in the
corporate record book. Such consent shall have the same force and effect as a unanimous vote of
members at a meeting, and may be stated as such in any documents filed with the Secretary of State.

ARTICLE 3.
DIRECTORS

5.01 Management by Board of Directors. The business and affairs of the corporation shall
be managed by the board of directors who may exercise all such powers of the corporation and do all such
lawful acts as are not directed or required to be exercised by the members.

502 Number, Term; Election, The board of directors may not have fewer than three (3) or
more than nine (9) directors, and shall consist of the number set by majority vote of the board of directors,
which may be changed from time to time by resolution of the board of directors. Each director shall hold
office for a term of twelve (12) months and shall be eligible for re-election. Directors shall be elected by
plurality vote. Each director elected shall hold office for the term for which elected until his or her
successor shall be elected and shall qualify, or until his or her earlier death, resignation or removal.

5.03  Qualifications of Directors. The qualification for becoming and remaining a director of
the corporation are as follows:

(a) directors must be residents of any state in the United States or the District of
Columbia;
{b) notwithstanding the provisions of Section 3.01, any person serving as a director

of the corporation shall automatically be enrolled as an active member of the corporation;

(c) directors must attend at least seventy-five (75%) percent of the annual and
special meetings of the board of directors.

5.04 Change in Number. The number of directors may be increased or decreased from time
to time by vote of a majority of the board of directors, but no decrease shall have the effect of shortening
the term of any incumbent director. Any directorship required to be filled by reason of an increase in the
number of directors shall be filled by election at an annual meeting or at a special meeting of members
called for that purpose.

5.05 Removal; Resignation. Any director may be removed either for or without cause at any
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special or annual meeting of members, by the affirmative vote of a majority in number of members
present, in person or by proxy, at such meeting and entitled to vote for the election of such director if
notice of intention to act upon such matter shall have been given in the notice calling such meeting. Any
director may resign by giving written notice to the president or secretary. The resignation shall take effect
at the time specified in the notice, or immediately if no time is specified. The acceptance of such
resignation shall not be necessary to make it effective.

5.06 Vacancies. Any vacancies occurring in the board of directors for any reason may be
filled by the affirmative vote of a majority of the remaining directors then in office though less than a
quorum. Any director elected to fill a vacancy shall be elected for the unexpired term of his predecessor
in office. If there are no directors in office, then an election of directors may be held in the manner
provided by law.

5.07. First Meetings. The first meeting of a newly elected board shall be held without further
notice immediately following the annual meeting of members, and at the same place, unless the time or
place is changed by unanimous consent of the directors then elected and serving.

5.08 Regular Meetings. Regular meetings of the board of directors may be held without
notice at such time and place as shall from time to time be determined by the board.

509 Special Meetings. Special meetings of the board of directors may be called by the
President on three days’ notice to each director. Special meetings shall be called by the President or
Secretary in like manner and on like notice on the written request of two directors. The purpose of any
special meeting of the board of directors shall be specified in the notice of such meeting.

510 Quorum; Majority Vote. At meetings of the board of directors a majority of the
number of directors shall constitute a quorum for the transaction of business; provided, however, that a
quorum shall not consist of less than fifty-one percent (51%) of the entire board of directors. The act of a
majority of the directors present at a meeting at which a quorum is present will be the act of the board of
directors unless a greater number is required by law, the articles or the bylaws. If a quorum is not present
at a meeting of the board of directors, the directors present may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum is present. The board of directors
shall keep minutes of its proceedings which shall be placed in the minute book of the corporation.

5.11 Action by Unanimous Written Consent. Any action required to be or which may be
taken at a meeting of the board of directors or any other committee of the board of directors of the
corporation may be taken without a meeting if a consent in writing, setting forth the action so taken, shall
be signed by all the directors, or any other committee of the board of directors as the case may be, and
then delivered to the Secretary of the corporation for inclusion in the corporate record book. Such
consent shall have the same force and effect as a unanimous vote of members at a meeting, and may be
stated as such in any documents filed with the Secretary of State.

5.12  Participation in Meetings by Use of Communications Equipment. Any director may
participate in and hold a meeting of the directors by means of a conference telephone, or similar
communications equipment by means of which all persons participating in the meeting can hear each
other. Participation in such a meeting shall constitute presence in person at the meeting, except where a
person participates in the meeting for the express purpose of objecting to the transaction of any business
on the ground that the meeting is not lawfully called or convened.

5.13 Compensation. By resolution of the board of directors, the directors may be paid their
reasonable expenses (i.e. travel, meals, lodging and entertainment), if any, and may be paid a fixed sum
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for attendance at each meeting of the board of directors, or receive a stated fee as director. No such
payment shall preclude any director from serving the corporation in any other capacity and receiving
compensation therefore. Members of the executive committee or of special or standing committees may,
by resolution of the board of directors, be allowed like compensation for attending committee meetings.

5.14 Minutes, The board of directors shall keep regular minutes of its proceedings. The
minutes shall be placed in the Corporate Record Book of the corporation.

5.15 Conflicts of Interest. Any contract or other transaction between the corporation and one
or more of its directors, or between the corporation and any firm in which one or more of its directors are
members or employees, or in which they are interested, or between the corporation and any corporation or
association of which one or more of its directors are shareholders, members, directors, officers or
employees, or in which they are interested, shall be valid for all purposes, notwithstanding the presence of
such director or director at the meeting of the board of directors of the corporation which acts upon or in
reference to such contract or transaction, and notwithstanding his or their participation in such action, if
the fact of such interest shall be disclosed or known to the board of directors, and the board of directors
shall, nevertheless, authorize, approve and/or ratify such contract or transaction by a vote of the majority
of the directors present, such interested director or directors to be counted in determining whether a
quorum is present, but not to be counted in calculating a majority of such quorum necessary to carry such
a vote,

5.16 Limitation of Liability of Directors. To the fullest extent permitted by Illincis law no
governing person (director or officer) of the corporation shall be liable to the corporation or its members
for monetary damages for an act or omission in such capacity except for liability arising out of (i) any
breach of such person’s duty of loyalty, if any, to the corporation or its members; (ii) acts by or omissions
which are not in good faith or which involve intentional misconduct or a knowing violation of the law;
(iii) a transaction from which such person received an improper benefit, whether or not the benefit
resulted from an action taken within the scope of such person’s office or position; or (iv) an act by or
omission of such person for which the liability is expressly provided for by statute. The foregoing
elimination of the liability to the corporation or its members for monetary damages should not be deemed
exclusive of any other rights or limitations of liability or indemnity to which a person may be entitled
under any other provision of the Certificate of Formation and bylaws of the corporation, contract or
agreement, vote of members and/or disinterested directors, or otherwise.
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ARTICLE 6.
OFFICERS

6.01 Officers. The officers of the corporation shall be a president and a secretary and may
include an executive vice-president as well as one or more vice-presidents (the number to be determined
by the board of directors), a treasurer, or combination thereof, and such other officers, including an
executive director, as may be elected in accordance with the provisions of this article. The board of
directors may elect or appoint such other officers, including one or more assistant secretaries and one or
more assistant treasurers, as it shall deem desirable, such officers to have the authority and perform such
duties in the management of the corporation as prescribed from time to time by the board of directors or
as may be provided in these bylaws. Any two or more offices may be held by the same person, except for
the offices of president and secretary.

6.02  Officers to be Active Members. Notwithstanding the provisions of Section 3.01, any
person serving as an officer of the corporation shall automatically be enrolled as an active member of the
corporation.

6.03  Election and Term of Office. The officers of the corporation shall be elected by the
board of directors at the annual meeting of the board of directors for a term of twelve (12) months. If the
election of officers shall not be held at such meeting, such election shall be held as soon thereafter as
convenient. Each officer shall hold office until his or her successor shall have been duly elected and shall
have qualified.

6.04 Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification or otherwise, may be filled by the board of directors at any meeting for the unexpired
portion of the term. New offices may also be created and filled by the board of directors at any such
meeting. An assistant or assistants to the elected officers may be made available as necessary upon
authorization by the board of directors.

6.05  President. The president will be the chief executive officer of the corporation and shall,
subject to the control of the board of directors, supervise and control the business affairs of the
corporation. The president will perform all duties incident to such office and such other duties as may be
provided in these bylaws or as may be prescribed from time to time by the board of directors. The board
of directors shall delegate to the president the necessary authority and responsibility for the administration
of the affairs of the corporation subject only to such bylaws as may be adopted and such orders as may be
issued by the board of directors relating to the operation of the corporation and long range planning. The
president shall be an ex-officio member of each directorial committee of the board of directors without a
vote except the executive committee on which he shall serve with a vote, or, except as otherwise provided
for in these bylaws or through a resolution of the board of directors. The president shall present a report
at each annual meeting of the board of directors covering the operations of the corporation during the
preceding fiscal year.

6.06 Executive Vice-President. In the absence of the president, or in the event of his inability
or refusal to act, the executive vice president, if one has been appointed, 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 executive vice president shall be the chief administrative and operating officer. He shall
serve as secretary to the board of directors and cause to be prepared notices and minutes of meetings of
the board. The executive vice president shall be a member of the board of directors and all committees.
With the assistance of commitiee chairmen, he shall be responsible for the administration of all activities
in accordance with the policies and regulations of the board of directors. The executive vice president
shall be responsible for hiring, discharging, directing and supervising all employees.
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6.07  Vice-President. In the absence of the president and executive vice president or in the
event of their inability or refusal to act, the vice presidents, if any, in the order of their seniority, unless
otherwise determined by the board of directors, shall, perform the duties of the president, and when so
acting, shall have all the power of and be subject to all the restrictions upon the president. A vice
president shall perform such other duties as from time to time may be assigned to him by the president or
by the board of directors.

6.08 Treasurer. The treasurer or assistant treasurer shall have charge and custody of and be
responsible for all funds and securities of the corporation, receive and give receipts for monies received
by the corporation from any source whatsoever, and deposit all such monies in the name of the
corporation in such banks, trust companies or other depositories as shall be selected by the board of
directors. The treasurer or assistant treasurer shall prepare and present quarterly a detailed financial
statement of the financial affairs of the corporation. All of the duties, responsibilities and obligations of
the treasurer or assistant treasurer may be assigned to a qualified third person or entity by written
agreement; however, under such circumstances, the treasurer or assistant treasurer shall retain ultimate
responsibility for such functions.

6.09  Secretary. The secretary or assistant secretary of the corporation shall keep the minutes
of the meetings of the members, the board of directors and any committees in one or more books provided
for that purpose, oversee that all notices are duly given in accordance with the provisions of these by-laws
or as required by law, be custodian of the corporate records of the corporation, oversee that the seal of the
corporation, if required, is affixed to all documents of the corporation, keep a register of the mailing
address of each member which shall be furnished to the secretary or assistant 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 to the secretary or assistant secretary by the president or by the board of directors.

6.10  Executive Director. An executive director of the corporation may be appointed at such
time as the board of directors so designates. The executive director of the corporation may be the chief
administrative and operating officer of the corporation and shall be selected by and report to the board of
directors, which shall determine the term of his appointment as well as his duties and functions. The
executive director of the corporation shall carry out the purposes of the corporation within the framework
of the Articles of Incorporation, these by-laws, corporate policies and procedures, and the general and
specific assignments given to him by the board of directors. The functions of the executive director shall
include, but not be limited to, the following:

a. selection, employment, and supervision of any employees of the corporation as
authorized by the president and the board of directors. All staff employed by the corporation
must meet required personnel standards as set forth in the personnel policies of the corporation;

b. coordination and implementation of planning activities according to an approved
work program,

c. attendance at all meetings of the board of directors and the Executive Committee,
except as otherwise determined by the President;

d. representing the board of directors in dealing with the public and with all
governmental agencies, if required; and

e. such other duties and responsibilities as may from time to time be delegated to
him by the president or the board of directors.

Bylaws - American Association of Professional Drivers Page 9



6.11  Removal of Officers. Any officer elected or appointed to office may be removed by
those persons authorized under these bylaws to elect or appoint such officers whenever in their judgment
the best interests of this corporation would be served. Such removal will be without prejudice to the
contractual rights, if any, of the officer so removed. Any election or appointment of an officer shall not of
itself create contract rights.

6.12  Resignation of Officer. Any officer may resign by giving written notice to the president
or the board of directors. The resignation shall take effect at the time specified therein. The acceptance
of such resignation shall not be necessary to make it effective.

6.13 Compensation. The compensation of officers of the corporation, if any, shall be
determined from time to time by the board of directors.

ARTICLE 7.
COMMITTEES

7.01 Establishment of Committees. The board of directors, by resolution duly adopted by a
majority of the directors in office, may designate one or more committees, each of which shall consist of
two (2) or more directors, which committees, to the extent provided in said resolution, shall have and
exercise the authority of the board of directors in the management of the corporation. The designation of
such committees and the delegation of anthority thereto shall not operate to relieve the board of directors,
or any individual director, of any responsibility imposed on it or him by law.

7.02  Executive Committee. The board of directors may designate and appoint an executive
committee which shall consist of no less than three (3) members of the board of directors and who each
shall serve in such capacity for one (1) year, unless the board shall determine otherwise. The executive
committee shall have the authority, those, duties, and exercise those powers as such are determined from
time to time by the board by resolution duly adopted and not inconsistent with these bylaws. The
executive committee shall have the authority of the board between its meetings, except for that business
of the corporation as can only be addressed by a majority of the board of directors at a meeting of said
board. A majority of all the members of the executive committee may determine its action and fix the
time and place of its meetings, unless the board shall otherwise provide. The board shall have the power
at any time to change the number, powers, and members of the executive committee, to fill vacancies, and
to discharge any such member of the executive committee.

7.03  Benefits Review Committee. The board of directors, by resolution duly adopted by a
majority of the directors in office, may also designate a benefits review committee consisting of the
president of the corporation and at least two (2) other persons who are selected by the board of directors.
The benefits review committee shall have the responsibility for locating and reviewing potential benefit
programs for the different classes of members of the corporation, and recommending such programs to
the board of directors for its review, approval and adoption, if it believes it to be in the best interests of
the members of the corporation to do so. A majority of all the members of the benefits review committee
may determine its action and fix the time and place of its meetings, unless the board of directors shall
otherwise provide. The board of directors shall have the power at any time to change the number,
powers, and members of the benefits review committee, to fill vacancies, and to discharge any such
member of the benefits review committee.

7.04 Other Committees. Other committees not having and exercising the authority of the

board of directors in the management of the corporation may be designated and appointed by a resolution
duly adopted by the board of directors or by the president if authorized by a resolution duly adopted by
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the board of directors. Except as otherwise provided in such resolution, members of each such committee
shall be members of the corporation, and the president of the corporation shall appoint the members
thereof. Any member may be removed by the person or persons authorized to appoint such member
whenever in his or their judgment the best interests of the corporation will be served by such removal. At
least one member of each committee shall be a director of the corporation. A majority of all members of
such a committee may determine its action and fix the time and place of its meetings, unless the board of
directors shall otherwise provide. The board of directors shall have the power at any time to change the
number, powers and members of such a committee, to fill vacancies and to discharge any member of such
a committee.

7.05 Term of Office. Each member of a committee shall continue as such until the next
annual meeting of the board of directors, unless the committee shall be sooner terminated, or unless such
member is removed from such committee or resigns. A member of any committee shall be eligible for re-
appointment.

7.06 Chairman. One member of each committee shall be designated the chairman of such
committee by the board of directors unless otherwise set forth in these bylaws.

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

7.08 Quorum. Unless provided in the resolution duly adopted by the board of directors
designating a committee, a majority of the entire committee shall constifute 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
committee.

ARTICLE 8.
CONTRACTS, CHECKS, DEPOSITS AND FUNDS

8.01 Contracts. The board of directors may authorize the officers or agents of the corporation
to enter into contracts or to execute and deliver documents in the name of and on behalf of the
corporation. Such authority shall be confined to specific instances. Such contracts may be for any
purpose deemed by the board of directors to be appropriate, including the contracting with a third party
for any or all management, operational, administrative, marketing, providing of member benefits and
other services and functions necessary for the corporation to achieve its purpose.

8.02 Checks, Drafts and Other Orders for Payment. All checks, drafts, or other orders for
the payment of money, notes or other evidences of indebtedness issued in the name of the corporation
shall be signed by such officer or officers, agent or agents, of the corporation, and in such manner as shall
from time to time be determined by duly adopted resolution of the board of directors. However, such
responsibility may be assigned to a qualified third person or entity by written agreement.

8.03  Deposits. All funds of the corporation shall be deposited from time to time to the credit
of the corporation in such banks, trust companies, or other depositories as the board of directors may

select.

8.04  Gifts, The board of directors may accept on behalf of the corporation any contributions,
gifts, bequests, or devise for the general purpose or for any special purpose of the corporation.

8.05 Loans. The corporation may, upon authorization of the board of directors, from time to
time accept or negotiate loans of financial assistance to be repaid at such time as the corporation is
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reasonably able to repay.

ARTICLE 9.
INDEMNIFICATION OF DIRECTORS AND OFFICERS

9.01 Indemnification of Directors and Officers. Except as otherwise expressly provided by
law or these bylaws, each director or officer, whether or not then in office, shall be indemnified by the
corporation against all expenses reasonably incurred by or imposed upon him in connection with or
arising out of any proceeding in which he may be involved by reason of his being or having been a
director or officer of the corporation. The foregoing right of indemnification shall not be exclusive of
other rights to which any director or officer may be entitled as a matter of law.

9.02 Power to Indemnify. The power to indemnify applies only if it is determined that the
director or officer (a) acted in good faith, (b) reasonably believed that his conduct in his official capacity
was in the corporation's best interests, and in all other cases, that his conduct was at least not opposed to
the corporation’s best interests, and (c) in the case of any criminal proceedings, did not have a reasonable
cause to believe his conduct was unlawful.

9.03 Limitations. If the director or officer is found liable to the corporation or is found liable
because he improperly received a personal benefit, the indemnification in Section 9.01 (a) is limited to
reasonable expenses (which shall not include a judgment, a penalty, a fine or tax) actually incurred by the
person in connection with the proceeding and (b) may not be made in relation to a proceeding in which
the person has been found liable for (i) willful or intentional misconduct in the performance of his duty to
the corporation, (ii) breach of his duty of loyalty owed to the corporation or (iii) an act or omission not
committed in good faith that constitutes a breach of duty owed by the person to the corporation..

9.04 Proceeding. "Proceeding" means a threatened, pending or completed action or other
proceeding, whether civil, criminal, administrative, arbitrative or investigative, an appeal of such an
action or proceeding and an inquiry or investigation that could lead to such an action or proceeding.

9.05 Expenses. “Expenses” includes court costs, a judgment (including an arbitration award),
a penalty, a settlement, a fine, and an excise or similar tax, including an excise tax assessed against the
person with respect to an employee benefit plan and reasonable attorneys’ fees that are reasonable and
actually incurred by the person in connection with a proceeding.

906 Determination of Indemnification. A determination of indemnification under Section
9.01 (unless ordered by a court of competent jurisdiction) must be made:

1. by a majority vote of a quorum consisting of directors who at the time of the vote
are not named defendants or respondents in the proceeding;

2, If such a quorum cannot be obtained, by a majority vote of a committee of the
board of directors, designated to act in the matter by a majority vote of all directors, consisting
solely of two or more directors who at the time of the vote are not named defendants ore
respondents in the proceeding;

3. by special legal counsel selected by the board of directors or a committee of the
board by vote as set forth in subsection | or 2 of this section; or, if such a quorum cannot be
obtained and such a committee cannot be established, by a majority vote of all directors; or

4, by the members in a vote that excludes the vote of directors who are named
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defendants or respondents in the proceeding.

9.07 Mandatory Indemnification. The corporation shall indemnify a director or officer
against reasonable expenses actually incurred by him in connection with a proceeding in which he is a
named defendant or respondent because he is or was a director or officer if he has been wholly successful,
on the merits or otherwise, in the defense of the proceeding.

9.08 Advancement of Reasonable Expenses. Reasonable expenses incurred by a director or
officer who was, is, or is threatened to be made a named defendant or respondent in a proceeding shall be
paid or reimbursed by the corporation, in advance of the final disposition of the proceeding and without
the determination specified in Section 9.06, after the corporation receives a written affirmation by the
director or officer of his good faith that he has met the standard of conduct necessary for indemnification
under this article and a written undertaking by or on behalf of the director or officer to repay the amount
paid or reimbursed if it is ultimately determined that he has not met that standard or if it is ultimately
determined that indemnification of the director or officer against expenses incurred by him in connection
with that proceeding is prohibited under this article. The written undertaking must be an unlimited
general obligation of the director or officer but need not be secured. It may be accepted without reference
to financial ability to make repayment.

9.09 Payment as Witness. The corporation shall pay or reimburse expenses incurred by a
director, officer or employee in connection with his appearance as a witness or other participation in a
proceeding by or against the corporation at a time when he is not a named defendant or respondent in the
proceeding.

9.10 Insurance. The corporation may purchase and maintain insurance or enter into any other
arrangement on behalf of any person who is or was a director, officer, employee or agent of the
corporation or who is or was serving at the request of the corporation as a director, officer, partner,
venturer, proprietor, trustee, employee, agent, or similar functionary of another foreign or domestic
corporation, employee benefit plan, other enterprise, or other entity, against any liability asserted against
him and incurred by him in such a capacity or arising out of his status as such a person, whether or not the
corporation would have the power to indemnify him against that liability under this article. Without
limiting the power of the corporation to procure or maintain any kind of other arrangement, the
corporation may, for the benefit of persons indemnified by the corporation, (a) create a trust fund; (b)
establish any form of self-insurance; (c) secure its indemnity obligation by grant of a security interest or
other lien on the assets of the corporation; or (d) establish a letter of credit, guaranty, or surety
arrangement.

9.11 Exclusions. No indemnification by the corporation shail apply to (a) any claim arising
out of bodily injury to, or sickness, disease or death of any person, or damage to or destruction of any
property including the loss of use thereof, (b) any claim arising out of breach of fiduciary duty or
obligation in connection with any employee welfare benefit plan or retirement plan, (c) any cross-claim or
counterclaim brought by one director and/or officer against another director and/or officer, (d) any claim
arising out of failure to effect or maintain any insurance or bond, (e) any claim arising out of acts of a
knowingly discriminatory nature, (f) any claim arising out of a violation of the responsibilities,
obligations or duties imposed by Internal Revenue Code of 1986, as amended, or similar statutory law of
any state or other jurisdiction therein, or (h) any act committed by a director or officer prior to taking
office.

9.12 Notice. A director or officer shall, as a condition precedent to indemnification hereunder,
give written notice to the corporation as soon as practicable of any claim made against him. The director
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or officer shall promptly forward to the corporation any demand, notice or summons received by the
director or officer. Notice given by or on behalf of the director or officer to any authorized representative
of the corporation, with particulars sufficient to identify the director or officer, shall be deemed notice to
the corporation,

9.13  Jurisdiction. The indemnification hereunder only applies to acts committed by and suits
brought against a director or officer in the United States of America, its territories or possessions or
Canada.

9.14  Cooperation. The director or officer shall cooperate with the corporation and, upon the
corporation’s request, assist in making settlements and in the conduct of suits, including arbitration
proceedings. The director or officer shall attend hearings, trials and depositions and shall assist in
securing and giving evidence and obtain the attendance of witnesses. The director or officer shall not,
except at his own cost, voluntarily make any payment, assume any obligation or incur any expenses in
any such proceedings.

9.15  Liability. No action shall lie against the corporation unless, as a condition precedent
thereto, the director or officer shall have fully complied with all the terms, provisions and conditions of
this entire article nor until the amount of the obligation to pay shall have been finally determined either by
judgment against the director or officer after actuval trial, arbitration determination, or by written
agreement of the director or officer and the claimant subject to the prior written consent of the
corporation. Any person or organization or the legal representative thereof who has secured such
judgment or written agreement shall thereafter be entitled to recover against the corporation. No person
or organization shall have the right to join the corporation as a party to any action against the director or
officer to determine the director’s or officer’s liability, nor shall the corporation be interpleaded by the
director or officer or their legal representative.

9.16 Subrogation. In the event of any payment under this article, the corporation shall be
subrogated to all the director’s or officer’s rights of recovery therefore against any person or organization,
and the director or officer shall execute and deliver all instruments and papers and do whatever else is
necessary to secure such rights. Any amount recovered in excess of the corporation’s total payment shall
be restored to the director or officer, less the cost to the corporation of recovery. This indemnification as
proved shall apply only as excess over any valid and collectible insurance the director or officer may
have.

9.17 Effect of Amendment. No amendment, modification or repeal of the articles on
indemnification and insurance hereof shall in any manner terminate, reduce or impair the right of any
past, present or future director or officer of the corporation, nor the obligation of the corporation to
indemnify such directors, under and in accordance with the provisions of these articles as in effect
immediately prior to such amendment, modification or repeal with respect to claims arising from or
relating to matters occurring, in whole or in part, prior to such amendment, modification or repeal,
regardless of when such claims may arise or be asserted.

9.18 Surety Bond. Such officers and agents of the corporation as the president, board of
directors or the executive committee may designate from time to time, may be bonded for the faithful
performance of their duties to the corporation and for the restoration to the corporation, in case of their
death, resignation, retirement, disqualification or removal from office, of all books, papers, vouchers,
money and other property of whatever kind in their possession or under their control belonging to the
corporation, in such amounts and by such surety companies as the president, board of directors or the
executive committee may determine. The premiums on such surety bonds shall be paid by the
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corporation and the bonds so furnished shall be in the custody of the secretary of the corporation.

ARTICLE 10.
PROHIBITED ACTS

10.01 Dividends Prohibited. A dividend may not be paid to, and no part of the income of the
corporation may be distributed to, the corporation’s members, directors or officers.

10.02 Authorized Benefits and Distributions. The corporation may pay compensation in a
reasonable amount to the members, directors or officers for services rendered and may confer benefits on
its members in conformity with the corporation’s purposes.

10.03 Loans To Directors Prohibited. No loans shall be made by the corporation to its
directors.

ARTICLE 11.
DISSOLUTION AND DISTRIBUTION OF ASSETS

11.01 Voluntary Dissolution. The corporation may dissolve and commence to wind up its
affairs. The board of directors shall adopt a resolution recommending that the corporation be dissolved
and directing that the question of such dissolution be submitted to a vote at an annual or special meeting
of members having voting rights. A resolution to dissolve the corporation shall be adopted upon
receiving at least two-thirds (2/3) of the votes which members present at such meeting in person or by
proxy are entitled to cast. Upon the adoption of such resolution by the members, the corporation shall
cease to conduct its affairs except in so far as may be necessary for the winding up thereof, shall
immediately cause a notice of the proposed dissolution to be mailed to each know creditor of and
claimant against the corporation and shall proceed to collect its assets and apply and distribute them as
provided in these bylaws or as allowed by law.

11,02 Application and Distribution of Assets. If in the process of dissolution, all valid and
legally enforceable liabilities and obligations of the corporation shall be paid, satisfied and discharged. In
case the property and assets are not sufficient to satisfy or discharge all of the corporation‘s valid and
legally enforceable liabilities and obligations, the corporation shall apply them so far as they will go to the
just and equitable payment of the liabilities and obligations. Assets held by the corporation upon
condition requiring return, transfer or conveyance, which condition occurs by reason of the dissolution,
shall be returned, transferred or conveyed in accordance with such requirements. The remaining assets of
the corporation shall be distributed only for tax exempt purposes to one or more organizations which are
exempt under Section 501(c)(3) of the Internal Revenue Code of 1986 or the corresponding section of any
future federal tax code, or which are described in Section 170(c){1) or (2), Internal Revenue Code, under
a plan of distribution adopted pursuant to applicable law. Any remaining assets not distributed under the
plan of distribution shall be disposed of by a district court of the county in which corporation’s principal
office is located exclusively to one or more exempt organizations described above. Any distribution by
the court shall be made in such manner as, in the judgment of the court, will best accomplish the general
purposes for which the corporation was organized.

ARTICLE 12.
GENERAL PROVISIONS

12.01 Fiscal Year. The fiscal year of the corporation shall begin the first day of January and
end on the last day of December in each year.
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12.02 Seal. The corporate seal shall be in such form as may be prescribed by the board of
directors. The seal may be used by causing it or a facsimile thereof to be impressed or affixed or in any
manner reproduced.

12.03 Books and Records. The corporation 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 authority of the board of directors and shall keep at its principal office a record of
the names and addresses of its members entitled to vote. A member of the corporation, on written
demand stating the purpose of the demand, has the right to examine and copy, in person or by agent,
accountant or attorney, at any reasonable time during normal business hours, for any proper purpose, the
books and records of the corporation relevant to that purpose, at the expense of the member. However,
since membership information of the corporation is a valuable and proprietary asset of the corporation,
such information may not be given or sold to, or be copied by, any member or his agent or attorney. The
corporation may be audited annually by certified public accountants selected by the board of directors.

12.04 Amendment of Articles of Incorporation. A proposed amendment to the articles of
incorporation of the corporation shall be adopted at a special or annual meeting of members called for
such purpose, upon receiving at least two-thirds (2/3) of the votes which members present at such meeting
in person or by proxy are entitled to cast at which a quorum is present.

12.05 Amendment of Bylaws. The bylaws may be altered, amended or repealed or new
bylaws may be adopted upon receiving a vote of a majority of the board of directors present in person or
by proxy at a special or annual meeting at which a quorum is present.

1206 Waiver of Notice. Notice of a meeting is not required to be given to a member, director
or member of a committee if the person entitled to notice signs a written waiver of notice of the meeting,
regardless of whether the waiver is signed before or after the time of the meeting. Attendance at a
meeting constitutes a waiver of notice of such meeting, unless the person participates in or attends the
meeting solely to object to the transaction of business at the meeting on the ground that the meeting was
not lawfully called or convened.

12.07 Governing Law. These bylaws shall be construed under and in accordance with the laws
of the State of Illinois.

12.08 Construction. The gender of all words used in these bylaws includes the masculine,
feminine, and neuter. Headings of all articles and sections are for reference purposes only and shall not
constitute substantive matter to be considered in construing the terms of these bylaws.

12.09 Counterparts. These bylaws may be executed in any number of counterparts with the
same effect as if all signing parties had signed the same document. All counterparts shall be construed
together and constitute the same instrument.

12.10 Procedures. Parliamentary procedures for all meetings shall be conducted in accordance
with the latest revised edition of Robert's Rules of Order, unless otherwise inconsistent with these bylaws
or by resolution of the board of directors.

CERTIFICATE OF SECRETARY

The undersigned, being the duly elected Secretary of the Corporation, hereby certifies that the foregoing
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Bylaws were duly adopted, approved, authorized and ratified by the unanimous written consent of the
Board of Directors of the Corporation and the same do now constitute the Bylaws of the Corporation.

Dated and Effective 2185 2040 .

%ﬂ’l M«K
/) masee Woad
Secretary

Bylaws - American Association of Professional Drivers Page 17



Before issuing a group accident and health insurance policy to an association, the association or its insurer
on behalf of the association, must file with the Department proof that the association is a qualified group
under Arkansas Code Annotated 8 23-86-106(2)(A)(i)(ii)(iii). Approval of the association as a qualified
group for insurance purposes will be determined upon receipt of the following information:

1. Name and address of the association.
American Association of Professional Drivers
825 Market Street Suite #300,
Allen, Texas 75013
2. Is this association incorporated? If so, give state of incorporatn.
Yes. lllinois.
3. Is there a current office in Arkansas?

No

4. Does the Arkansas part of the organization have any officers, conittees, or chapters? If so,
give detalils.

N/A
5. Are annual dues charged? If so, specify amount.
$9.99 monthly
6. What are the specific activities of the association?
AAOPD isan educational association serving professional drivers, including motor carriers and
their employees and independent owner-operators. The association is committed to encouraging
competent compliance issues that improve every aspect of the transportation industry.
7. What benefits are provided to the members in addition to isurance?
The attached brochures on the association outline the additional benefits.
8. What qualifies an individual for membership?
Members must maintain a Commercial Drivers License
9. How are members recruited? If by mailing list, advise theurce of this list.
Web. Seminars. Conventions. Trade publication. Brokers

10. Attach a copy of the association's Articles of Incorporation andy Laws.

This information was included with the original filing.



11.Enclose a list of dues paying members residing in Arkansawith full addresses. If the
association considers this privileged information, we will reat it as such and once it has
served our purpose, it will be destroyed.
None at thistime

12.Please attach a copy of the association’s most recent financittement.

None available as of yet

13.Does the association receive any compensation of any kind fronetinsurer issuing contracts
to its members?

no



The Vision of AAOPD

is to strengthen the partnership between
drivers and carriers to improve...

AAOPD: In It For The Industry

American Association of Professional Drivers
(AAOPD) was founded to educate and
empower professional drivers. As a member of
AAOPD, you have access to many valuable
resources and benefits that will help you work
smarter and live better.

AAOPD Members Have Access to:

Practical advice about safety

Transportation industry resources

Educational tools, in-cab health
and wellness programs

Valuable discounts on lifestyle
goods and services

American Association

of Professional Drivers

AAOPD is an educational association serving
professional drivers, including motor carriers

and their employees and independent
owner-operators. The  association is
committed to encouraging competent

compliance issues that improve every aspect
of the transportation industry.

AAOPD Goals Are:

Educate professional drivers about the
relationship between wellness and safety.
After all, a healthy driver is a safe driver!

v

Encourage best practices to grow business.

Distribute transportation industry news and
information to members, the public, and the
media.

Provide access to valuable health, wellness,
and lifestyle programs.

W,
v
v




Membership Benefits

AAOPD membership provides your drivers
access to unique programs and benefits that

specifically address lifestyle, health, and Are YOU

wellness. As you know, a healthy driver is a

safe driver. Interested In
Members have access to: J\Oli |Ning

¥ Health insurance
{ Sleep apnea screening and treatment

American Association

{3 Dental insurance of Professional Drivers

## Loss of income insurance

£ Accidental medical insurance American Association
@_ Auto discounts of Professional Drivers

@ Entertainment discounts

£ Relocation assistance F' n u t Ow
{9 Shopping discounts
¢ Travel discounts

Fleet members have access to additional

health and wellness resources: ﬂeetinfO@aaOpd org

s Yearly flu shot campaigns
¢ Smoking cessation campaigns
214-616-0408 IN IT FOR THE INDUSTRY

@ Blood pressure reduction programs

## In-terminal screenings

www.AAOPD.org
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STATE OF ILLINOIS
MADISON COUNTY

FORM-NEP 102.10 (rev. Dec. 2003) FILED FOR RECORD IN
.~ - ARTICLES OF INCORPORATION THE RECORDERS OFFICE

General Not For Profit Corporation Act F E L ﬁ @ 10/29/2004 11:17AH
, Jesse White, Secretary of State
\/3 Department of Business Services oCT 11 2004

Springfield, IL 62756 DANIEL R. DONOHOO

Telephone (217) 782-9522 JESSE WHITE RECOl‘?DER

www.cyberdriveillinois.com RY OF STATE

SECRETA DOC FEE:  18.00

Remit payment in the form of a cashier's PAGES: 2

check, certified check, money order

or an lllinois attorney's or CPA's check

payable to the Secretary of State.

File # égga—' % ?/.. ‘9\ Filing Fee: $ 50.00 Approved: %
Submit in duplicate ————Type or Print clearly in black ink——————Do not write above this line
©0
) . 1%, 00 ¥ a8y |
% : ' .
Article 1. The name of the corporation is; Mﬂ:\’l OY\(‘ L) %ﬁ(‘) ﬂ*/‘l’ \(JY\ O‘p
2 IR TGS AN T
Article 2: The name and address of the initial registered agent and registered office are:
Registered Agent ___\ [\\] VYU\‘H/\\,I “M\/d\r\_k nn{ Ll/ —
First Name N iddle Name ast Name
Registered Office DM V\ VN : )
Number \ Street (Suite #) (A P.Q. Box alopie is not acceptable)
(}j\\T\ﬂS\I\\\-@) o A
City ZIP Code County
O Article 3: The first Board of Directors shall be ) in number, their names and addresses
— being as follows: (Not less than three)
Directors Names Street Address City . State ZIP Code

M {oaiut Y Candlewiclc b S b€ mp. w32
| 29) - MO, Y

(i Cunnelh N yivian, Colliesvite, L. (224

Article 4. The purposes for which the corporation is organized are:

R oo Fauenrioned

NAc oo

(319 cLarkson #3p

¢ pesTeltied | Mo.

\O 3017 (over)
C-157.14




Ariicle 44 -

Article 5.

Article 6.

- (continued)

Is this corporation a Condominiym Association as established under the Condominium Property Act?
[]Yes No (Check one)

Is this corporation a Cooperative Hoysing Corporation as defined in Section 216 of the Internal Revenue
Code of 1954? [ ] Yes m/klf: (Check one)

Is this corporation a Homeowner's Association which administers a common-interest commupity as
defined in subsection (c) of Section 9-102 of the code of Civil Procedure? [JYes lﬂ/&:

Other provisions (please use separate page if additional space is needed):

NAMES & ADDRESSES OF INCORPORATORS

The undersigned incorporator(s) hereby declare(s), under penalties of perjury, that the statements made in
the foregoing grncles of Incorporatlon are true.

Dated

her- A0

‘ (Month & Day) " " (Year)

POST OFFICE ADDRESS

A
W e Veoxium
“PLE .

ﬁgnature \‘ w

. ’;Wb’ Landanielc O
SRR, D, BB

City/Town State ZIP

\MG\(

Sireet l E \

Name (please print) City/Town State
3. 3.

Signature Street

Name (please print) City/Town State ' ZIP
4, 4.

Signature Street

Name (please print) City/Town State ZIP
5. 5.

Signature Street

Name (please print) City/Town State ZIP

(Signatures must be in BLACK INK on original document. Carbon copied, photocopied or rubber stamped

signatures may only be used on the duplicate copy.)

* If a corporation acts as incorporator, the name of the corporation and the state of incorporation shall be shown
and the execution shall be by a duly authorized corporate officer. Please printname and title beneath the officer's
signature.

* The registered agent cannot be the corporation itself,

* The registered agent may be an individual, resident in this State, or a domestic or foreign corporation, authorized
to act as a registered agent.

* The registered office may be, but need not be, the same as its principal office.

* A corporation which is to function as a club, as defined in Section 1-3.24 of the "Liquor Control Act" of 1934, must
insert in its purpose clause a statement that it will comply with the State and local laws and ordinances
relating to alcohalic liquors.

FOR INSERTS - USE WHITE PAPER:~ SIZE 8 1/2 x: 11

END OF DOCUMENT




FORM NFFP?> 102:10 (rev. Dec. 2003)
ARTICLES OF INCORPORATION

General Not For Profit Corporation Act F g L E D
Jesse White, Secretary of State
Department of Business Services 0CT 11 2004
Springfield, IL 62756
Telephone (217) 782-9522 JESSE WHITE
www.cyberdriveillinois.com

Y SECRETARY OF STATE

Remit payment in the form of a cashier's
check, certified check, money order

or an lllinois attorney's or CPA's check
payable to the Secretary of State.

File # 4’54?@“ ':;?/* & Filing Fee: $ 50.00 Approved: %

Submit in duplicate ———————Type or Print clearly in black ink—————————Do not write above this fine-

Article 1. The name of the corporation is; Mﬁ:'\" OY\(‘L) '\Q%BU GJ‘&’\(JY\ O’(l
Bondwidtn  eers

Article 2: The name and address of the initial registered agent and registered office are:

Registered Agent '—r\ Mﬁ'\’h\l eunne Ll/

First N Middle Name Last Name

Q Registered Office bD'/l Vi V\Stﬂ{'\ ST
er ree uite P.Q. Box alope is not acceptable
Tms\: (V2R i R

ZIP Code County
Article 3: The first Board of Dlrectors shall be z) in number, their names and addresses
being as follows: (Not less than three)
Directors Names Street Address City . State ZIP Code

Machn Yoaawt Y8 Candlewicld M S b yip. W33
28\ Melsvaskn Povrisiind MO, U2na]
“Nm TNl M yivian, Qol\jn%v(\\&;f\/b. L2224

Article 4. . The purposes for which the corporation is organized are:

Fauearioned

(over)

C-157.14
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Artirle 42 (continued)

Is this corporation a Condom&wﬂ Association as established under the Condominium Property Act?
[]Yes No (Check one)

Is this corporation a Cooperative Hoysing Corporation as defined in Section 216 of the Internal Revenue
Code of 1954? [ ] Yes m/\%f) (Check one)

Is this corporation a Homeowner's Association which administers a common- interest co jty as
defined in subsection (c) of Section 9-102 of the code of Civil Procedure? [dYes m/ﬁm

Article 5. Other provisions (please use separate page if additional space is needed):

Article 6. NAMES & ADDRESSES OF INCORPORATORS

The undersigned incorporator(s) hereby declare(s), under penalties of perjury, that the statements made in
the foregoing &xﬂcles of lncorporatlon are true.

Dated o0 ,
! (Month & Day) (Year)

ATURES AND NAMES - S POST OFFICE ADDRESS

» L @ L Hs Pandeaoio O

9 nat—%m \/oodmLm | 8{'?#\'-9(8 g\tD LQZ%;L?
a eWi own m 6\( ate : ‘

vqnature \‘w | ‘ , Sireet | : \

Name (please prlnt)' - City/Town State
3. 3.

Signature Street

Name (please print) City/Town State ZIP
4, 4.

Signature Street

Name (please print) City/Town State ZIP
5. -5

Signature o Street

Name (please print) City/Town State ZIP

(Signatures must be in BLACK INK on original document. Carbon copied, photocopied or rubber stamped

31gnatures may only be used on the duplicate copy.)

* If a corporation acts as incorporator, the name of the corporation and the state of incorporation shall be shown
and the execution shall be by a duly authorized corporate officer. Please printname and title beneath the officer's
signature.

* The registered agent cannot be the corporation itself.

* Theregistered agent may be an individual, resident in this State, or a domestic or foreign corporation, authorized
to act as a registered agent.

* The registered office may be, but need not be, the same as its principal office.

* A corporation which is to function as a club, as defined in Section 1-3.24 of the "Liquor Control Act" of 1934, must
insert in its purpose clause a statement that it will comply with the State and local laws and ordinances
relating to alcohoiic liquors.

FOR INSERTS ~ USE WHITE PAPER - SIZE 8 1/2 x 11




OFFICE OF THE SECRETARY OF STATE

A

JESSE WHITE e Secretary of State

OCTOBER 11, 2004 6380-591-2

NACINC
1819 CLARKSON #301
CHESTERFIELD, MO 63017 .

RE NATIONAL ASSOCIATION OF BRANDWIDTH

DEAR SIR OR MADAM:

ENCLOSED YOU WILL FIND THE ARTICLES OF INCORPORATION OF THE ABOVE

NAMED CORPORATION. THE CORPORATION IS REQUIRED TO FILE AN ANNUAL REPORT
EACH YEAR. BLANK FORMS WILL BE MAILED BY THIS OFFICE TO THE REGISTERED
AGENT AS SHOWN BY OUR FILES APPROXIMATELY 60 DAYS PRIOR TO ITS
ANNIVERSARY MONTH. (ORIGINAL DATE OF INCORPORATION).

THE REQUIRED FEE OF $50.00 IN THIS CONNECTION HAS BEEN RECEIVED AND
PLACED TO YOUR CREDIT.

THIS DOCUMENT MUST BE RECORDED IN THE OFFICE OF THE RECORDER OF THE
COUNTY IN WHICH THE REGISTERED OFFICE OF THE CORPORATION IS LOCATED.
FOR FURTHER INFORMATION CONTACT YOUR RECORDER OF DEEDS.

CERTAIN NOT FOR PROFIT CORPORATIONS ORGANIZED AS A CHARITABLE CORP-
ORATION ARE REQUIRED TO REGISTER WITH THE OFFICE OF THE ATTORNEY
GENERAL. UPON RECEIPT OF THE ENCLOSED ARTICLES OF INCORPORATION, YOU
MUST CONTACT THE CHARITABLE TRUST DIVISION, OFFICE OF THE ATTORNEY
GENERAL, 100 W. RANDOLPH, 3RD FLOOR, CHICAGO, ILLINOIS 60601 TELEPHONE

(312) 814-2595.

THE ISSUANCE OF THE ARTICLES OF INCORPORATION DOES NOT ENTITLE THE
CORPORATION TO A PROPERTY TAX EXEMPTION. YOU MUST APPLY FOR THAT
EXEMPTION THROUGH THE BOARD OF REVIEW IN THE COUNTY WHERE THE REAL
ESTATE IS LOCATED.

THE DEPARTMENT OF BUSINESS SERVICES IS NO LONGER ISSUING A CERTIFICATE
ATTACHED TO THE ARTICLES OF INCORPORATION AS OF FEBRUARY 15, 2002.

SINCERELY,

JESSE WHITE
SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
TELEPHONE (217) 782-6961

Springfield, Illinois 62756
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" to Secretary of State..

ForM NFP 110.30 (rev. Dec.2003)
ARTICLES OF AMENDMENT
} General Not For Profit Corporation Act

.JesseWhitc, Secretary of State
Department of Business Services
501 8. Second St., Rm. 350

Springfield, IL 62756 FILED

217-782-1832

www.cyberdriveillinois.com MAY 1 - 2007

Remit payment in the form of a -
check or money order payable SEC;E?EH\YVOH;“TEE; }WE’

File # ¢ 3)70:)?/@)\ Filing Fee: $25 Approved:

.1

2.

— ——— Submit in duplicate —— — - Type or Print clearly in b!ack ink ———— Do not write abcve this ling ————

Corporate Néme (See Note 1 on back.): National Association of Bandwidth Users

Manner of Adoptnon of Amendment:
The following amendment of Articles of Incorporation was adopted on March 30, 2007

indicated below (check one only): Month, Day & Year

in the manner

¢ By affirmative vote of a majority of the directors in office, at a meeting of the board of directors, in accordance with

Section 110.15. (See Note 2 on back.)
0O By written consent, signed by all the directors in office, in compliance with Sections 110.15 and 108.45. (See Note 3
on back.) ' /

O] By members at a meeting of members entitled to vote by the affirmative vote of the members having not less than

the minimum number of votes necessary to adopt such amendment, as provided by this Act, the Articles of
Incorporation or the bylaws, in accordance with Section 110.20. (See Note 4 on back.)

O By written consent signed by members entitled to vote having not less than the minimum number of votes necessary
to adopt such amendment, as provided by this Act, the Articles of Incorporation, or the bylaws, in compliance with

Sections 107.10 and 110.20. (See Note 5 on back.)

Text of Amendment:
(a.) When an amendment effects a name change, insert the new corporate name below. Use 3(b.) below for all other

amendments. *Article 1: The Name of the Cqrporation is:
)

American Association of Professional Drivers

New Name

(b.) Ali amendments other than name change.
If the amendment affects the corporate purpose, the amended purpose is required to be set forth in its entlrety If

there is not sufficient space to add the full text of the amendment, attach additional sheets of this size.

Printed by authority of the State of lilinois. March 2007 - 10M - C 130.16
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4. The.undersigned Corporation has caused this statement to be signed by a duly authorized officer who affirms, under
penalties of perjury, that the facts stated herein are true and correct. .

\

All signatures must be in BLACK INK.

Dated April 2 , 07 National Association of Bandwith Users
Month & Day : ~ Year Exact Name of Corporation

_Any Authonzed%rs Signature

Rob Miley, Vice President
Name andTitle (type or print)

5. If there are no duly authorized officers, the persons designated under Section 101.10(b)(2) must sign below and print
name and title. _
The undersigned affirms, under penalties of perjury, that the facts stated herein are true.

Dated ___ N )
: Month & Day Year
\
Sighature Name and Title (print)
Signature Name and Title (print)
Signature Name and Title (print)
Signature Name and Title (print)
NOTES

1. State the true and exact corporate name as it appears on the records of the Secretary of State BEFORE any amend-
ment herein is reported.

2. Dlrectors may adopt amendments without member approval only when the corporatlon has no members ‘or no mem-
bers entitled to vote pursuant to §110.15.

3. Director approval may be:
a. by vote at a director's meeting (either annual or special), or

b. by consent, in writing, without a meeting.

4. All amendments noet adopted under Sec. 110.15 require that:
a. the board of directors adopt a resolution setting forth the_proposed amendment, and
b. the members approve the amendment.

Member approval may be: '

a. by vote at a members meeting (elther annual or specnal)

b. by consent, in writing, without a meeting.

‘To be adopted, the amendment must receive the affirmative vote or consent of the holders of at least two-thirds of the
outstanding members entitled to vote on the amendment (but if class voting applies, also at least a two-thirds vote
within each class is required). . ,

The Articles of Incorporation may supersede the two-thirds vote requirement by specifying any smaller or larger vote
requirement not less than a majority of the outstanding votes of such members entitled to vote, and not less than a
majority within each. when class voting applies. (Sec. 110.20)

When member approval is by written consent, all members must be given notice of the proposed amendment at least
five days before the consent is signed. If the amendment is adopted, members who have not signed the consent must
be promptly notified of the passage of the amendment. (Sec. 107.10 & 110.20) .

o

Printed by authority of the State of lilinois. March 2007 - 10M - C 130.16
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