Kentucky Association of REALTORS®
Minutes of the Board of Directors

~ Thursday, December 1,2011
Clarion Hotel
Lexington, Kentucky

PRESIDING: President Tony Clark

BOARD OF DIRECTORS PRESENT: All Directors were present with the exception of Jack
Hoffman Donnie Sims and Earleene Woods.

EXECUTIVE VICE PRESIDENT: Susan W. Helm
LEGAL COUNSEL: R. Douglas Martin, Attorney At Law
STAFF: Hunt Cooper, Cinda Hatfield, and Julie Johnson.

A meeting of the Kentucky Association of REALTORS® Board of Directors was called to
- order on Thursday, December 1, 2011, by President Tony Clark. The meeting was held at
- the Clarion Hotel, Lexington, Kentucky.

MOTION MADE AND CARRIED to approve the September 2011 Meeting minutes.

MOTION MADE AND CARRIED to ratify the nomination and election of Becky Murphy as
NAR RVP for 2013.

MOTION MADE AND CARRIED to excuse two directors and five delegates from the
December 1, 2011 Board of Directors/Delegate Body Meeting and to excuse four delegates
from the September 2011 Delegate Body meeting.

MOTION MADE AND CARRIED to approve the Chairs/Vice chairs for 2012 Committees.
MOTION MADE AND CARRIED to approve the 2012 KREC Committee.
MOTION MADE AND CARRIED to approve the 2012 Personnel Committee.

‘MOTION MADE AND CARR[ED'that the current members of the Issues Mobilization
Committee (2011 members) be named as the Sales Tax on Services Task Force to work on
the tax on services issue until the plan is fully executed.

MOTION MADE AND CARRIED to create a task force of 26 people to review and evaluate
the structure of the KAR/KREEF relationship, the future of KREEF and recommend possible
changes for the future. The task force will be selected by the chair and 3 additional people
will be selected by the Liaison Committee. All members will be approved by the Llalson
Commlttee '




Kentucky Association of REALTORS®
Minutes of the Board of Directors

MOTION MADE AND CARRIED to approve the Financial Report.

Carey Wilcox of MorganStanley Smith/Barney gave an update on the Associations
investments.

Connie Colson, Kentucky Barkley Lakes Board Association Executive recewed the 2012
Richard Rushing AEI Scholarship.

MOTION MADE AND CARRIED for the course outline for the 2011 Professional Standards
Training and the Periodic Ethics training criteria established by NAR, the Professional
Standards committee recommends that the 2011 Professional Standards be approved to
fulfill the REALTORS®’ Code of Ethics Training (formerly known as the Quadrennial code

~ of Ethics Training.} Names of those who completed the 2011 Professional Standards
Trainings held in Lexington, Louisville & Madisonville will be sent to local
boards/associations so that local boards/associations may record their members’
participation in their members’ NRDS records.

MOTION MADE AND CARRIED that Ginny Lawson with Virginia L. Lawson & Associates,
P.S.C. in Lexington, to conduct the 2012 Professional Standards trainings.

MOTION MADE AND CARRIED In order to give KAR the opportunity to work with NAR
and determine the appropriate revisions to the 2012 Professional Standards Agreement,
the Professional Standards Committee recommends that the 2011 Professional Standards
Agreement (cooperative enforcement agreement) with signatory associations be extended
until March 1, 2012. Likewise, the terms of service of current Professional Standards
appointees will be extended until March 1, 2012. -

MOTION MADE AND CARRIED that at least three proposals be solicited for the 2013
Professional Standards Training for review prior to the Barkley Summer Meeting. The
request for the Proposal is not to include budget numbers.

MOTION MADE AND CARRIED to accept the report of the Personnel Committee finding
that Susie Helm's performance as KAR'’s EVP as satisfactory and to give Susie Helm a 2%
guaranteed minimum salary increase effectwe as of January 1, 2012 in accordance with her
.contract.

MOTION MADE AND CARRIED for the Bylaws, Policies and Procedures Committee review
-and simplify the KAR Bylaws with regard to the elections processes for KAR and NAR
positions with the assistance of the Past Pre51dents/ Election committee members to be
appointed by the Chairman.

The Board of Directors reconvened immediately following the Delegate Body Meeting.

With no further business before the Board of Directors, the meeting was adjourned.
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2012 KAR President, Ann McDonald

KAR EVP, Susan W. Helm

KAR Legal Counsel, R Douglas Martin
Attorney At Law




TT0Z/TIT

uapBQ jned FATITA ) HBYD 80IA wea) ssucdsay
l[erBg wir Lo - : ) lleys AAD annersiBan
sibue aug3 zLoz leusy aop . .
SHIng eleqieg - ZLoZ Ficital ' Sanss| @307,
uapBQ Ineg ZI0Z . _ 1teys esip,
[EE YT FATVA Jeys weaj asuodsay yHUnp aapeisiban)
Joife ) iqar F{2i’4 ’ . HEYT BN
AowoBuay Angy ZL0Z . ey SIEYY [EIUBWLISAOD
puoBaug) euuoq [ ’ JIBYD 30A, (wiay seaf g)
EMRELEE ©ZLoE Ieyn juawdolaAa JNWoB0d3
Biei]) alzu A4l H2YD i . .
1daoydg eneq FA% A . JBYS BaLWO [esiesddy
13| 3sino AL JIeYD S9IA
opled uajsH . fANIFA lleys SPEPUES |BUOISSRL0Md
Alsuug| 4 eIEqQET 210z o HeyD aoIA
Z)Y2G pAOfT FAYira ' AN sulod @ 1IEAUOD,
1908g NN z10z ’ 1BUD 80IA, © uoponpay dsid
Heyg ysojueg Zlog h HRUD isney ebia
ABuntep Ao | Z10Z leyD son
- SPOOAR Sualel 2108 deyn (suopesunwiwasn) sa3nalag Jaquap
Rueyerag yiagez)Suuy| 21z JEYD 83IA
. LG Yar Zioz leysy : uaguaAu0]) (enuuy
1ok ), BBIS Z1o2 JBYD B,
Jauinel ) ASsy b1 ey . Mpny
HBuods(q uly SO zioz deyg s
siaeq Lyor Zloz Jeygn Buiping.
2)jcyog uep Zi0Z HBUD S0IA
SLIES UIASY 7002 ey uoisuad,
d diy zLoz HeYD A
REA ppoL . ZLog : Eliztle . juawilsasuy,
anang Aue] zLoz (1oai@ "seat)) JeyD soIn, i .
300 UBWION FANV A {J3unseal)) yeyn aueuly
puejalg juowe] : F4%74 Jeyd s s2INpaloid §
Suig aluuag 210z A2y sajol|og ‘smejig
aBpoy Auuyer 2oz JIBYD O3, .
Aydinp Bxoeg| Z10Z 1EYD Bujuveyd afisrensg
SHaqay alluog ZLoZ HEY adp )
maiypy-Aeisald esly 2ioz leyn . sBunaap
Aydinpy Ayoeg ‘ 2108 JEYD BOIA ’ ‘
USPIBM USH Z1l0Z leud sjuspisaid ysed
uoiuEQ Haqoy 414 . Aleyd 201,
Qg yer zio2 : ) Jeyn JEDA YL 1O HOLTVIY,
uebeH Angy dof FA k4 Jeyjeoin - .
Laiesnd UAlAg z1z . 1eyd ’ VSaH.
UOS(InA, aller T 20T HeD @oln, :
18|M04 ASSIS . Heyoy 'SBARRDBX UORRIDOSSY




BYLAWS OF
THE KENTUCKY ASSQCIATION OF REALTORS@, INC.

LAST MODIFICATION APPROVED: February 11, 2010

ARTICLE I: Name

The name of the corporation shall be "KENTUCKY ASSOCIATION OF REALTORS®, INC." (hereafter referred
to as "KAR").

ARTICLE II: Mission Statement

KAR exists to support and enhance the ability of local boards and local assocaattons and their members to
suicceed in their businesses in an ethical and competent manner and, through a united voice, preserve and
protect real property rights.

ARTICLE HlI: Use of the term "REALTOR®"

Section 1. Use of the term REALTOR®, REALTORS®; REALTOR-ASSOCIATE® by members shall, at all
times, be subject to the provisions of the Constitution and Bylaws of the National Association of REALTORS®
and to the Rules and Regulations prescribed by its Board of Directors. The State Association shall have the
authority to control, jointly and in full cooperation with NATIONAL ASSOCIATION OF REALTORS®, use of the
terms within those areas of the Commonwealth of Kentucky not within the jurisdiction of a Member Board. Any
misuse of the terms by members is a violation of a membership duty and may subject members to disciplinary
action by the Board of Directors after a hearing as provided for in the association’s Code of Ethics and
Arbitration Manual. {Amended 2/21/08)

Section 2. REALTOR® Mem_bers of the State Association shall have the privilege of using the terms
REALTOR® and REALTORS® in connection with their business so long as they remain REALTOR® Members
in good standing. No other class of members shall have this privitege. Notwithstanding the foregoing, a
REALTOR® Member who is a principal of a real estate firm, partnership or corporation may use the terms
REALTOR® or REALTORS® only if all principals of such firm, partnership, or corporation who are actively
engaged in the real estate profession within the state or a state contlguous thereto are REALTOR® or Institute
Affiliate members. {Amended 2/21/08)

* Section 3. An Institute Affiliate Member shall not use the terms "REALTOR®" or "REALTORS®” and shall not
use the imprint of the emblem seal of NAR. '

- Section 4. REALTOR-ASSOCIATE® Members of the State Association shall have the right to use the term
" REALTOR-ASSOCIATE® so long as they remain REALTOR-ASSOCIATE® Members in good standing and the
'REALTOR® Member with whom they are associated or by whom they are employed is also a REALTOR®
Member in good standing. (Added 2/21/08)
ARTICLE IV: Members and Membership
Section 1. All authority for the operation of KAR resides in its membership.
Section 2. Neither the Delegate Body nor the Board of Directors nor the Officers of KAR nor any commities,
pohcy group, task force or member, acting individually or in concert, shall exercise any authority or power unless
it is delegated to such body pursuant to the Articles of Inoorporatlon these Bylaws or by Resolution duly passed
by the membersh;p

Section 3. Any power or authority delegated by the membership may be rescinded or revoked at either a
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regular or special meeting by.a motion carried by the same plurality as thét by which the power or authority was
delegated. : ‘

Section 4. The membership of KAR shall consist of six (6) classes; REALTOR® Members; Affiliate Members:
Institute Affiliate Members; Member Boards and Member Associations (hereafter referred to as "Member Board
or Association"}; Honorary Members; and REALTOR® Emeritus Members.

Section 5. The classes of membership in KAR shall be as follows:

(A A REALTOR® Member shall be any individual engaged in the real estate profession as a principal,

: partner, corporate officer, or branch office manager acting on behalf of the firm's principal(s), and -
licensed or certified individuals affiliated with said REALTOR® Member who maintains membership in
any Member Board or Association and who meets the qualifications for REALTOR® membership
established by the state assdciation (which must be consistent with NAR's Membership Qualification
Criteria). Secondary REALTOR® membership shall also be available to individuals who hold primary
membership in a board/association in another state and who desire to obtain direct membership in the

- state association without holding membership in a local board/association in the state.

(B) . Affiliate Members shall be real estate owners and other individuals or firms who are Affiliate Members of
Member Board or Associations. ‘

(C)  Institute Affiliate members shall be individuals who hold a professional designation awarded by a
qualified Institute, Sosiety or Council affiliated with the NATIONAL ASSOCIATION OF REALTORS®
that addresses a specialty area other than residential brokerage or individuals who otherwise hold a
class of membership in such Institute, Society or Council that confers the right to hold office. Any such
individual, if otherwise eligible, may elect to hold REALTOR® membership, subject to payment of
applicable dues for such membership. (Amended 2/21/08)

{D) Member Board or Association are local boards and associations of REALTORS® that are recognized by
the National Association of REALTORS®.

{E) Honorary Members shall be individuals other than those engaged in the real estate business who have
contributed notably to this Association. - '

(F) REALTOR@ Emeritus Members are REALTOR® Members whose longevity of participation and quality
of service to this Assaciation has distinguished them among their peers. The designation of
REALTOR® Emeritus Member must be specially conferred by vote of the NAR Board of Directors.

Section 6. Any membership in KAR shall terminate when the qualifications for membership are no longer being
met. '

Section 7. Without regard to whether a member of KAR in any class qualifies for membership, the Board of
Directors may suspend a member's privileges or expel any member which it determines has acted in a manner _
contrary fo the best interests of KAR or its mission. Such suspension or expulsion shall occur only after at least
ten (10) days notice to such member and only upon a vote by two-thirds {2/3) of the directors present and
vating. .

Section 8. A regular meeting of the membership shall be held annually at such place and time as determined
by the Board of Directors. :

~ Section 9. An annual convention shall be held in conjunction with the regular meeting of the membership.
Section 1 O.Spec'iai meetings of the membership may be.condu_cted, provided notice 6\‘ the meeting is given to
all members at least thirty (30) days prior fo the scheduled meeting and further provided that the notice shall

include an order of business listing the substance of all matters to be addressed at such meefing. No business
other than that listed shall be conducted unless directly related to the purpose of the meeting. Notice shall be
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deemed sufficient if placed in a publication distributed to all members; however, this is not the exclusive method
of notice.

Section 11. Any member may waive notice of any meeting. The attendance of a member at any meeting shall
~ constitute a waiver of notice of such meeting, except where a member attends a meeting for the express
purpose of abjecting to the transaction of any business hecause the meeting is not lawfuily called or convened.
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Section 12, A special meeting of the membership may be called by:

(A) The President;
(B) The Executive Vice President upon the written petition of a majority of the Board of Directors;
{C) The Executive Vice President upon the written petition of one-third (1/3) of the Delegate Body;

Section 13.0nly REALTOR® Members and REALTOR® Emeritus Members shall be entifled to cast a vote at
reguiar or special meetings of the membership. REALTOR® Members and REALTOR® Emeritus Members are
entitled to vote: . '

- {A) On all arhendments, deletions and additions to these Bylaws in accordance with Articie X, Séction 10 of
fhese Bylaws;

(B) On the election of At-Large Delegates in accordance with Article V, Section 2(E) of these Bylaws.
. (Section amended 9/28/06) '

Section 14. if a REALTOR® Member resigns from the Board or Association of which he or she is a member or
otherwise causes membership to terminate with an sthics complaint pending, Boards of Directors of any Board
or Association of this state to which such former REALTOR® Member applies may condition the right of the
resigning Member fo reapply for membership upon the applicant’s certification that he or she will submitto the
pending ethics proceeding and will abide by the decision of the hearing panel. Similarly, the duty to submit to
arbitration continues in effect even after membership lapses or is terminated, provided the dispute arose while
the former member was a REALTOR®.

ARTICLE V: Delegate Body

s_ection 1. The Delegate Body shall be responsible for:

" {A) Electing the officers of KAR;

(B) Electing representatives to NAR;

{C) Approving the strategic plan and budget prepared and recommended by the Board of Directors.

(D)' Furthermore, and as a specific power delegated to it, the Delegate Body may review and reverse -
decisions of the Board of Directors upon a majority vote of the delegates including delegates who aiso
serve as directors, :

(Section amended 9/28/06)

Section 2. The number of delegates shall be determined as follows:

{A) Each Past President of the Association shall serve as a delegate so long as such Past President
maintains membership in KAR. Any Past President who misses two (2) consecutive- meetings without
such absence being excused by the remainder of the Delegate Body at such meeting shall not be
removed from the Delegate body but shall be deprived of voting privileges until the third meeting of the
Delegate Body consecutively attended by such Past President;

(B) Each Member Board or Association shall elect, in a manner determined by each such Member Board or
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(©)

(D)

(E}

(F)
(G)

(HY

Association, one (1) or more delegates. These delegates shall serve terms of three (3) years and their
terms shall be staggered in order to provide for continuity in Delegate Body membership and
representation. The number of delegates to be elected by any Member Board or Assaciation shall be
determined in accordance with a formula established by the Board of Directors and contained in the
KAR Policies and Procedures Manual. Such formula shall be reviewed by the Board of Directors at the
first regular meeting of each calendar year and modified as the Board of Directors deems appropriate
for elections during the annual convention and regular meeting of membership.

Any member of KAR who serves as a director or officer of NAR elected by the Delegate Body of KAR
shall also serve as a delegate for a concurrent term to KAR's Delegate Body; (amended 6/19/09)

Any member of KAR who serves as a director or officer of KAR shall also serve as a delegate for a
concurrent term to KAR's Delegate Body;

Three (3) atdarge delegates shall be elected by the membership during each convention, held in
conjunction with the regular annual membership meehng. fo serve terms of three (3) years each, such
that there shall be nine (9) at—iarge delegates serving at all times;

Any recipient of the NAR Distinguished Service Award shall serve as a Delegate for life.

Any REALTOR or REALTOR-ASSOCIATE member in good standing shall be eligible {0 serve on the
Delegate Body. (Added 2/12/09)

The Executive Vice President shall serve as an ex-officio, noh-voting member of the Delegate Body.

Section 3. Subject to the applicability and operation of Section 4 of this Article V, vacancies on the Delegate'
Body shall be filled as follows:

(A)

8

(©)

©)

®

Should a vacancy occur for any reason with regard to a delegate ssrving by virtue of Article V, Section
2(B), such vacancy shall be filled by the Member Board or Association in any manner prescribed by
such Member Board or Association at its next meeting;

Should a vacancy occur for any reason with regard fo a delegate serving by virtue of Article V, Section
2(C), such vacancy shall be filled by the member who succeeds the delegate as an officer or director of
NAR provided that such successor in office is a member of KAR. Shouid a member who would be
entitled to serve as a delegate pursuant to Article V, Section 2(C} (his or her successor) decline to
serve as a delegate, such vacancy shall not be filled; :

Should a vacancy occur for any reason with regard to a delegate serving by virtue of Article V, Section
2(D), such vacancy shall be filled by the member who succeeds the delegate as an officer of KAR.
Should a member who would be entitled to serve as a delegate pursuant to Article V, Section 2(D) (his
or her successor) decline to serve as a delegate, such vacancy shall not be filled;

Should a vacancy occur for any reason with regard to a delegate serving by virtue of Arficle V, Section
2(E), the Board of Directors shal designate a successor fo the vacated office for the balance of the term
of that office. Such successor shall be determined by a majority vote of the Board of Directors.

Should a vacancy be filled in accordance with this Section 3, the successor shall not take office until the
subsequent meeting of the Delegate Body.

Section 4. Except as otherwise provided in Article V, Section 2(A), any delegate may be removed from office
by a majority vote of the Delegate Body only upon the basis of a report by the Executive Vice President that
such delegate has two (2) consecutive unexcused absences, Any delegate removed in accordance with this
provision shall immediately be notified in writing of such removal, Remaval shall be reviewable by the Board of
Directors upon petition of the removed delegate in accordance with the Policies and Procedures Manual, Any
delegate whose petition is granted shall be reinstated for the balance of his or her term uniess the vacancy has
been filled in accordance with Article V, Section 3.

Section 5. The Delegate Body shall conduct at least one (1) regular meeting each year during which it shall
undertake all business that comes before it and with regard to which it has authority to act.
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Section 6. The Delegate Body may conduct special meetings, provided notice of the meeting is given to all
delegates at least seven (7) days prior fo the scheduled meeting and further provided that the nofice shall
include an order of business listing the substance of all matters to be addressed at such meeting. A special
meeting of the Delegate Body may be called by:

(A) The President;

(B) The Executive Vice President upon the written petition of a majority of the Board of Directors;

(C) The Executive Vice President upon written petition of a majority of the Delegate Body.

Section 7. Any delegate may waive notice of any meeting. The attendance of a delegate at any meeting é_hall

constitute a waiver of notice of such meeting, except where a delegate attends a meeting for the express

purpose of objecting to the fransaction of any business because the meeting is not lawfully called or convened.
ice: egular © pecial meetinas of the Delegate Bady ma P Se r il, ele i
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Section 8. The terms for all KAR elected positions and all KAR elected positions to NAR shall be limited to two
consecutive full terms. Partial terms for all KAR elected positions and all KAR elected positions to NAR shall not
count as a full term for purposes of term limits specified in these Bylaws. Only full terms commencing after
October 1, 2007 shall be counted toward term limits specified in these Bylaws. (Section Added 11/28/07)

ARTICLE VI: Board of Directors
Section 1. The Board of Directors shall be comprised of:

{A) The President by virtue of his or her election or succession to that office, and who shall preside at all
board meetings;

(B) The President-Elect, Immediate Past President, Treasurer, and Treasurer-Elect, by viriue of his or her
election or succession to those respective offices;

(C) Six KAR Region Directors and nine Af-Large Directors elected as follows:
(1) Each KAR region shall elect one (1) KAR Region Director. The manner of the election shall be
-either directly by the entire membership of the region or indirectly by all member board or association in
the respective regions. The term of office for KAR Region Director is two (2) years. :
- (2) Three (3) At-Large Directors shall be elected by the membership during each convention, held in
conjunction with the regular annual membership meeting, to serve terms of three (3) years each, such
that there shall be nine (9) At-Large Directors serving at all times. (Section Amended 2/12/09)

(D) The Executive Vice President shall serve as an ex-officio, non-voting member of the Board of Directors. '
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Section 2. The Board of Directors shall set policy for KAR and, through the President, shall monitor the
Executive Vice President and staff to ensure that policies created by the Board are being implemented.

~ Section 3. The manner and mechanism by which policy-making and policy implementation shall be undertaken
shall be determined by the Board of Directors and detalled in the KAR Policies and Procedures manual.

Section 4. Any delegate who is elected by the Delegate Body to serve as a director shall continue to serve his
or her or her term as a delegate.

Section 5. There shall be at least one (1) regular mesting of the Bbard of Directors at which the business of the
_ Association shall be conducted. ' -

Section 6. The Board of Directors may conduct special meetings, provided nofice of the meeting is given to all
delegates at least seven (7) days prior to the scheduled meeting and further provided that the notice shall
include an order of business listing the substance of all matters to be addressed at such meeting. A special
meeting of the Board of Directors may be called by: '

- (A) The President;

(B) The Executive Vice President upon the written petition of two or more officers other than the President;

(<) The Executive Vice President upon written petition of a majority of the Board of Directors.

Section 7. Attendance at any meeting by a Director shall constitute that Director's waiver of objection fo the
notice requirements unless such Director first notifies the Board that his or her attendance is solely for the

er notice or other violation of these Articles.
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purpose of objecting to the meeting on the grounds of improp
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Section 8. Any Director may be removed from office by a majority vote of the remaining Directors only upon

the basis of a report by the Executive Vice President that such director has two (2) consecutive unexcused

absences. Any Director removed in accordanice with this provision shall immediately be notified in writing of

such removal. The Delegate Body may remove any Director with 2/3 maijority vote. A copy of the proposed

motion fo remove a Director shall be included with the notice convening the Delegate Body meeting. The

Director’s position shalf be vacated if a quorum of the Delegate Body is present at the noticed meeting and a 2/3
- majority of the Delegates present approve the motion to vacate. (Amended 2/12/09) :

Section 9. Qualifications for Director are as follows:

{A) Being a member in good standing of the Kentucky Association of REALTORS® and (Section Added 10-
01-09) '

(B) Having been a delegate, either at-large or local association/board appointed, at least two (2) of the
preceding five (5) years; or ' :

(C) Having served on no less than two (2) KAR committees, work groups, task forces or service areas or
. other KAR affiliated organizations within the previous five (5) years.
{Section Revised 10-01-09) ‘
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Section 10.

(A) Should a vacancy occur for any reason with regard to any KAR Region Director, such vacancy shall be
filled by the membership of the respective region in the manner set forth in Section 1(C)1) of this
Article VI, {o serve for the balance of the term of the vacated office. '

{B) Should a vacancy occur for any reason with regard to any At-Large Director, such vacancy shall be filled
: by the Delegate Body to serve for the balance of the term of the vacated office.

{H) Should a vacancy occur for any reason with regard to a Director who serves by virtue of his or her
' election or succession as an Officer of KAR, that vacancy shall be filled in accordance with Article VII,
Sections 6, 8 and 9 of these Bylaws. (Seclion Added 9/26/06)

Section 11. The terms for all KAR elected positions and all KAR elected positions to NAR shall be limited to
two consecutive full terms. Partial terms for all KAR elected positions and all KAR elected positions to NAR
shall not count as a full term for purposes of term {imits specified in these Bylaws. Only full terms commencing
after October 1, 2007 shall be counted toward term limits specified in these Bylaws. (Section Added 11/28/07)

ARTICLE VII: Officers

Section 1. The officers of KAR shall be comprised of The President, the President-Elect, the Treasurer, the
Treasurer-Elect and the Executive Vice President. (Secfion Revised 9/28/06)

Section 2. Qualifications for office (other than Executive Vice President) are as follows:
(A)-  Having a principal office in Kentucky;

(B) Having been a member of KAR for a minimum of seven (7} years immediately preceding election;
{Section Revised 10-01-09)

(C) Having been a director for two (2) or more of the previous ﬁve (5} calendar years; {Revised 9/23/04)

(B} Having served as a member of no less than two of the following committees: Bylaws, Audit, Strategic
Plan, Government Affairs, Legal Affairs/Risk Reduction, or KREEF Trustee within the previous seven (7)
years, (Section Added 10—01-09)

<) Having served as a member for at least one {1} year on the Finance Committee within the previous
seven (7) years; and (Section Added 10-01-09)

(D) Not concurrenily holding the office of president in any Member Board or Association.

Section 3. The President, President-Elect, Treasurer and Treasurer-Elect shall be voting members of the
Board of Directors and the Delegate Body and their terms in office shall be for one (1) year.

Section 4. The President shalt serve as the chairman and presiding officer of the meeting of the membership,
the Delegate Body and the Board of Directors and shall not cast a ballot on any motion or issue except to break
a tie vote.

Section 5. The Executive Vice President shall be an ex-officio member and serve as the secretary of the
meetings of the Board of Directors, meetings of the Delegate Body and membership meetings.

Section 6. The offices of President-Elect and Treasurer-Elect shall be filled by election by the Delegate Body at
its meeting during the annual convention. The President-Elect or Treasurer-Elect who is elected pursuant to this
Article VII, Section 6, shall take office beginning January 1 of the year following his or her election. The terms of
office of the President-Elect and Treasurer-Elect shall expire upon their respective succession to the offices of
President or Treasurer. (Section Revised 9/28/06)

Section 7. The President and Treasurer shall take office beginning January 1 of the year foifowmg his or her
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respective term of office as President-Elect and Treasurer-Elect unless he or she succeeds to office pursuant to
Section 8(A) and (B), respectively, of this Ariicle VI. The term of office of a President or Treasurer who
sticceeds to office purguant to this Article VII, Section 7, shall expire on the 31™ day of December of the year in
which they succeed to office. (Section Revised 9/28/06)

Section 8. Any vacancy in the offices of President and Treasurer shall be filled as follows:

(A) If there is a vacancy in the office of the President, the President-Elect shall immediately succeed to the
office of the President. In the subsequent year he or she shall continue to serve as President.

(B} If there is a vacancy in the office of the Treasurer, the Treasurer-Elect shall immediately succeed to the
office of the Treasurer. In the subsequent year he or she shall continue to serve as Treasurer,
{Section Revised 9/28/06)

Section 8. Any vacancy in the offices of President-Elect and Treasurer-Elect shall be filled as follows:

(A) If a vacancy occurs in the office of President-Elect subsequent fo the annual elections, the successor
President-Elect shall immediately assume office for the balance of the term and shall continue to serve
as President-Elect in the subsequent calendar year.

{B) If a vacancy occurs in the office of President-Elect prior to the annual elections, the office shall be filled
by the Delegate Body at its next regular or special meeting for the balance of the term and for the
subsequent calendat year.

(C)  If a vacancy occurs in the office of Treasurer-Elect subsequent to the anndal elections, the successor
: Treasurer-Elect shall immediately assume office for the balance of the term and shail continue o serve
as Treasurer-Elect in the subsequent calendar year.

{D) If 2 vacancy occurs in the office of Treasurer-Elect prior to the annual elections, the office shall be filled
’ by the Delegate Body at its next regular or special meeting for the balance of the term and for the
subseguent calendar year.
{Section Added 9/28/06)

Section 10.Subject to the requirements of due process and with advice of legal counsel, any officer may be
removed by a vote of two-thirds (2/3) of the Board of Directors when, in the judgment of the Board of Dlrectors
such officer is guilly of nonfeasance, misfeasance or malfeasance. .

Section 11.The Board may demand bonds to ensure the performance of any officer's duties and in such
~ amounts as it deems appropriate. Premiums for such bonds shall be borne by KAR.

Section 12.in addition to the duties and authority set out elsewhere in these Bylaws, the President shall
encourage the development and improverment of KAR's policy making efforts ensuring they are designed to
accomplish KAR's mission. He or she shall monitor the progress of the Executive Vice President and KAR staff
in implementing the policies established by the Board of Directors. He or she shall make regular reports to the
membership, Delegate Body and Board of Directors regarding the success of KAR in carrying out its mission.
He or she shall appoint committees, task forces and policy groups as he or she believes appropriate to carry out
the mission of KAR. He or she shall serve as an ex-officio member of all committees, task forces or policy
groups except those excepted by the Board of Directors and identified in the KAR Policies and Procedures
Manual. The President shall have the authority to call meetings of the membersh:p, the officers, the Delegate
Body and the Board of Directors.

Section 13.The Treasurer shall oversee the funds and investments of KAR. He or she shall make a report of
the financial status of KAR at each Board of Dlrectors Meeting, each meefing of the Delegate Body, and at
meetings of the membership.

Sectlon 14. In addition to the duties and authority set out elsewhere in these Bylaws, the Executive Vice
President shall serve as the Chief Administrative and Operations Officer of KAR. He or she shall supervise staff
and have decision-making authority regarding staff employment matters. He or she will be responsible for the
day-to-day management of KAR and for implementing policies and procedures established by the Board of
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Directors. He or she shall make a report of the operational status of KAR at each Board of Directors Meeting,
each meetir_:g of the Delegate Body, and at meetings of the membership. _

Section 15. Further duties of the officers shall he determined and amended as necessary or appropriate by the
Board of Directors and set out in the KAR Policies and Procedures Manual.

ARTICLE VIII: Dues and Assessments

The Board of Directors is hereby granted the authority and power and vested with the respansibility of
establishing, on an annual basis, the dues and, if deemed necessary by the Board of Directors, assessments to
be paid by members of the various classes as described in Article IV, Section 5(A) - 5(F). All matters relating to
the imposition and collection of membership dues and assessments of any kind shall be determined by the
Board of Directors and set forth in the KAR Policies and-Procedures Manual. During its last regular meeting in
each calendar year, the Board of Directors shall review the KAR Policies and Procedures Manual as it relates to
dues and assessments and amend such policy as necessary.

ARTICLE IX: Code of Ethics & Professional Standards

Section 1. All REALTOR® members of KAR shall abide by the Code of Ethics of NAR {the "Code"). KAR will
resolve all disputes between REALTORS® and involving REALTOR® members in accordance with the Code
and the KAR Professional Standards Agreement (the “Agreement”), as amended from time to time, and as set
forth in the KAR Policies and Procedures Manual. All Member Board or Association shall resolve disputes
following the procedure contained in the Code and the Agreement. To the extent anything in the Agreement is
prohibited by the Code, the provisions of the Code shall prevail.

Section 2. Allegations of ethical violatic;ns and contractual diéputes {and specific non-contractual disputes as
defined in Standard of Practice 17-4) between REALTORS® and between REALTORS® and their customers or
clients may be submitted to an ethics or arbitration panel at KAR under the following circumstances:

{A) Allegations of unethical conduct made against a REALTOR® in the instance in which the local Board
retains jurisdiction pursuant to participation in the KAR Professional Standards Agreement hecause of
size or other valid reason, determines that it cannot provide a due process hearing of the matter and

' petitions KAR fo conduct a hearing.

{B) Where the REALTORS® are members of a Board that has delegated to KAR the. respons:blllty for
enforcing the Code pursuant to the KAR Professional Standards Agreement.

Section 3. Professional Standards hearings and the organization and procedures incident thereto shall be
governed by the Code of Ethics and Arbitration Manual of the National Association of REALTORS®, as from
time to time amended, which by this reference is made a part of these Bylaws.

Section 4. New Member Code of Ethics Orientation. Applicants for REALTOR® and REALTOR-ASSOCIATE®
membership shall complete an crientation program on the Code of Ethics of not less than two hours and thirty
minutes of instructional fime. This requirement does not apply to applicants who have completed comparable
aorigntation in another association, provided that membership has been continuous, or that any break in
membership is for one year or less.

Failure to satisfy this requirement within 90 days of the date of application will result in demal of the membership
application.

Note: This orientation program must meet the iearninglobjéctives and minirmum criteria established from time o
time by the National Association of REALTORS®. (Section Added 2/21/08)

Section 5. Continuing Member Code of Ethics Training. Effective January 1, 2001, through December 31,
2004, and for successive four year pericds thereafter, each REALTOR® and REALTOR-ASSQCIATE® member
of the association shall be required to complete quadrennial ethics training of not less than two hours and thirty
minutes of instructional time. This requirement will be satisfied upon presentation of documentation that the
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member has completed a course of instruction conducted by this or another association, or the NATIONAL
ASSOCIATION OF REALTORS®, or any other recognized educational institution or provider which meets the
learning objectives and minimum criteria established by the NATIONAL ASSOCIATION OF REALTORS® from
time to time. Members who have completed training as a requirement of membership in another association and
members who have completed the New Member Code of Ethics Orientation during any four year cycle shall not
be required fo complete additional ethics tralnlng untit a new four year cycle commences.

Failure to satisfy this requirement shall be considered a violation of a membership duty for which membership
shall be suspended until such time as the training is completed.

Members suspended for failing to meet the requirement for the first four (4) year cycle (2001 through 2004) will
have until December 31, 2005 to meet the reguirement. Failure to meet the requirement by that time will result in
~automatic termination of membership.

Failure o meet the requirement for the second (2005 through 2008) cycle and subsequent four {4) year cycles
will result in suspension of membership for the first two months (January and February) of the year following the
end of any four (4} year cycle or until the requirement is met, whichever occurs sconer. On March 1 of that year,
the membership of a member who is still suspended as of that date will be automatically terminated. (Adopted
1/01, revised 5/05) (Secfion Added 2/21/08)

Section 6. if a REALTOR® Member (as defined in Article IV, Section 5(A} of these Byfaws) rasigns from the
- Board or otherwise causes membership to terminate with an ethics complaint pending, that Board of Directors
may condition the right of the resigning Member to reapply for membership upon the applicant’s certification that -
he or she will submit to the pending ethics proceeding and will abide by the decision of the hearing panel. ifa
REALTOR® Member resigns or otherwise causes membership to terminate, the duty to submit to arbitration
continues in effect even after membership lapses or is terminated, provided that the dispute arose while the
former member was a REALTOR®. : :

ARTICLE X: Miscellaneous Provisions

Section 1. With the exception of the Executive Vice President, no officer, director, delegate or member shall
raceive any compensation for services.

Section 2. The fiscal year of KAR shall be the calendar year.

Section 3. Robert's Rules of Order, Current Edition, and KAR's Special Rules of Order, if any are created and
made a part of the KAR Policies and Procedures Manual, shall be recognized as the authority governing all
meetings of KAR when not in conflict with the Bylaws or Articles of Incorporation; provided, however, that the
decisions of the Past Presidents shall be based upon its members' own sense of fairness. The Past Presidents
may rely on Robert's Rules but shall not be bound by such authority. The Past Presidents shall be bound by
any matters governing elections and made a part of KAR Policies and Procedures Manual by the Board of
Directors. (Revised 2/11/10)

_ Section 4. All references to the masculine shall also include the feminine where circumstances make it

-appropriate. All references to the singuiar shall also include the plural and vice versa where circumstances
make it appropriate.

Section 5. Twenty-five percent (25%) of the total number of REALTOR® Members, Institute Affiliate Members
and REALTOR® Emeritus Members registered at a regular meeting of the membership shalt constitute a
guorum for such meeting.

Section 6, One or more REALTOR® Members from at least fifty percent (50%) of the Member Board or
Association in good standing shall constitute a quorum at special meetings of the membership.

“Section 7. A majority of the elected delegates eligible to vote shall constitute a quorum for meetings of the
Delegate Body.

Section 8. A majority of the elected directors eligible to vote shall constitute a quorum for meetings of the
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Board of Directors.

Section 9. The terms for all KAR elected positions and all KAR elected positions to NAR shall be limited to two
consecutive full terms. Partial terms for all KAR elected positions and all KAR elected positions to NAR shall not
count as a full term for purposes of term limits specified in these Bylaws. Only full terms commencing after
October 1, 2007 shall be counted toward term limits specified in these Bylaws, (Section Added 11/28/07)

Seaction 10. Any provision'of these Bylaws which becomes obsolete or inoperable by viriue of the passage of
time shall automatically be deleted from subsequent printed editions of the Bylaws.

Section 11.These Bylaws may be amended at any regular or special meeting of KAR membership by

affinnative vote of two-thirds (2/3) of the REALTOR® Members and REALTOR® Emeritus Members present

-and voting provided that a quorum is present and provided further that written notice of the substance of any

proposed amendment, specifically identifying the Article and Section to be amended, shali first have been sent

to each REALTOR® Member at least thirty (30) days in advance of the meeting. The written notice of the
d < 2 0S50 ame s g Bvia e 5S¢

ance o

— e e A TR S S TSR RS AT IR ST MR A

(Revised 2/11/10,

3 3
ALl AL
r

Section 12. Amendments of these Bylaws shail not become effective until approved by NAR. Should NAR
notify KAR that any provision not included in these Bylaws must be included prior to approval, such provision
shall be inserted in the Bylaws subject to ratification by the KAR Board of Directors only in accordance with
Section 12 of this Article X. '

Section 13. Notwithstanding Section 10 of this Art'icle'x, these Bylaws may be amended by majority vote of the
Board of Directors if such amendment is mandated by NAR policy. - ‘

Section 14.Upon dissolution of KAR and payment of ifs just debts, the Board of Directors, in its discretion, shall
distribute any remaining assets to educational institutions of higher learning within the Commonwealth of
Kentucky. _

LAST MODIFICATION APPROVED:  February 11, 2010
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Kentucky Association of REALTORS®
Minutes of the Delegate Body/Annual Meeting Minutes

Thursday, December 1,2011
Clarion Hotel ,
‘Lexington, Kentucky

R PRESIDING: Pre.sident Tony Clark

BOARD OF DIRECTORS PRESENT: See attendance sheet.
EXECUTIVE _VICE PRESIDENT: Susan W', Helm

| LEGAL COUNSEL: R. Douglas Mértin, Attorney At Law
STAFF: Hunt Cooper, Cinda Hatfield and Julie ]ohnsoﬁ.

- A meeting of the Kentucky Association of REALTORS® De]egate Body was called to order
on Wednesday, December 1, 2011, by President Tony Clark. The meeting was held at the
Clarion Hotel, Lexington, Kentucky.

MOTION MADE AND CARRIED to approve excused absence report from the Board of
Directors Meeting.

MOTION MADE AND CARRIED to approve the September 2011 meeting minutes.
MOTION MADE AND CARRIED to approve Board of Directors actions.

With no other business the KAR Delegate Body Meeting was adjourned.

The Kentucky Association of REALTORS® Annual Meeting was called to order
by President Tony Clark.

MOTION MADE AND CARRIED to approve the proposed Bylaws changes attached.

"MOTION MADE AND CARRIED to adjourn the Annual Meeting.

With no other business the Annual Meeting was adjourned.

e




2011 KAR President, Tony Clark

KAR EVP, Susan W. Helm

- KAR Legal Counsel, R. Douglas Martin
Attorney At Law
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