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KENTUCKY ASSOCIATION OF REALTORS@
(TENTATIVE)

Board of Directors Agenda
10:30 a.m. Thursday, December 1, 2011

Clarion Hotel
- Lexington, Kentucky
 Call to Order & Welcome - Tony Clark, President
Invocation - Carolyn Edwards |

Pledge of Allegiance - john Davis

Approval of September 2011 Minutes

- KAR Officer’s & Staff Reports

A. President’s Report - Tony Clark
1. Ratify RVP Election

‘B. Presidént-Elect Report - Ann McDonald
1. Leadership Team Report
‘A. Excused Absences
2. Approval of Chairs/Vice Chairs
3. Approval of KREC Committee
4. Approval of Personnel Committee

C. Treasurer's Report - Ron Hughes
1. Financial Reports
2. Investment Report - Betty Schutte

" D. Executive Vice Pre51dent S Report Susie Helm

1. EVP Update

Committee & Task Force Reports
NAR Director Report
_Personnel Report - John Smither (Closed session) |
Pension Report - Charles Ballard
Issues Mobilization -~ Ken Warden
KREEF Report - Meg Manning
RPAC Report - Steve Cline

MmO O®wE

Other Reports
KREC Report

Unfinished Business
New Business

Recess until immediately after the Delegate Body Meeting

RECESS UNTIL IMMEDIATELY AFTER DELEGATE BODY MEETING

Delegates are requested to be present during the Board of Director’s meeting beginning
at 10:30 a.m. Any presentation that Delegates must vote on will be given during the

Board of Director’s Meeting.




KENTUCKY ASSOCIATION OF REALTORS®
Delegate Body Meeting Agenda

. Thursday, December 1, 2011
Immediately following the Board of Directors meeting
Clarion Hotel,
Lexington, Kentucky

Call to Order & Welcome - Tony Clark, President
Excused Absences

| Approvai of September 2011 Minutes

Review of Board of Directors Actions

Unfinished Business

New Business

KENTUCKY ASSOCIATION OF REALTORS®
Membership Meeting Agenda
Call to Order & Welcome ~ Tony Clark, President
Approval of Bylaw’s Changes
Unfinished Business

New Business




Kentucky Association of REALTORS®
Minutes of the Delegate Body/Board of Directors

Wednesday, September 28,2011
Marriott Griffin Gate
Lexington, Kentucky

PRESIDING: President Tony Clark

BOARD OF DIRECTORS PRESENT: All Directors were present except Jack Hoffman.
EXECUTIVE VICE PRESIDENT: Susan W. Helm

LEGAL COUNSEL: R. Douglas Martin, Attorney At Law

STAFF: Hunt Cooper, Cinda Hatfield, Julie Johnson, Roberta McCormick and Anetha Sanford.
A meeting of the Kentucky Association of REALTORS® Delegate Body/Board of Directors was
called to order concurrently Wednesday, September 28, 2011, by President Tony Clark. The
meeting was held at the Marriott Griffin Gate, Lexington, Kentucky. ’

President Tony Clark opened the Delegate Body Meeting.

Carolyn Edwards, Chair of the Elections Committee, reported the vacancy of Director at
Large, Paul Fox, due to his resignation in July. Mike Becker had submitted a nomination
for the position and with no nominations from the floor Mike Becker was elected to fill the
vacancy of the Director at Large position with the term ending 12/31/12.

Delegate Body was recessed. Board of Directors was called to order.

MOTION MADE AND CARRIED to approve absence requests from the Delegate Body Meeting for
Louise Miller and Wayne Thomas.

MOTION MADE AND SECONDED to provide financial support to 4 states: North Carolina, New
Jersey, New York and Vermont Associations to assist with relief from Hurricane Irene and
tropical storms Lee, in the amount of $1500 each for a total of $6000, to come from the Disaster
Relief Reserve account.

MOTION TO REFER TO THE LEADERSHIP TEAM MADE AND CARRED because the policy
currently only addresses contributions to Kentucky members or local associations.

MOTION MADE AND CARRIED to approve the June 2011 minutes.
MOTION MADE AND CARRIED to accept the names submitted from the KREC Selection

Committee. The names to be forwarded on to the Governor’s office are: Leslie Heath, James H.
(Jim) Huff, Arvel ]. (Jerry) McMahan, Don Sullivan and R. Thomas (Tom) Waldrop.
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Kentucky Association of REALTORS®
Minutes of the Delegate Body/Board of Directors

MOTION MADE, AMENDED AND CARRIED to recommend to the Delegate Body for approval of
the KAR 2012 Budget with revisions to the LAGASP line item to be raised from $1.50 per
member to $5.00 per member.

MOTION MADE AND CARRIED for Donna Gregorich to fill the Delegate at Large vacancy created
when Barbara Flannery filled the Director at Large position at the June meeting. Donna will
serve the remainder of the term which is 12/31/11.

Susie Helm, EVP reported that the Dix River Board has been dissolved. She also reported two
new local board delegates: Linda Boyd replaced Sherry Carpenter at the Cynthiana-
Harrison Board and Nelson Rennekamp replaced Mike Becker at the Northern Kentucky
Association.

MOTION MADE AND CARRIED to authorize the Leadership Team to investigate and be
prepared to hire a litigation attorney if needed.

MOTION MADE AND CARRIED for an addition to the Travel Guidelines that the KAR credit card
cannot be used to purchase gasoline. KAR will pay for mileage reimbursement only.

MOTION MADE AND CARRIED to approve for 2012 the purchase of a new desk approx.
$1500.00, 2 desktop computers approx. $2000.00; 4 new toilets are requested in the amount of
$2000 pending approval of the Building Committee. The funds would come from Equipment
Reserve and Building Reserve. For 2011, a new laptop not to exceed $1600.00.

MOTION MADE AND CARRIED to approve the purchase of new computer equipment—({Two
servers and backup system with software and installation) in the amount of $18,757.31. The
funds would come from equipment reserves.

MOTION MADE AND CARRIED to approve the attached Policies for Use of Reserve Funds.
(Please see attached Reserve Policy). This motion has not been to Policies & Procedures
Committee as the Finance Committee met after the Policies & Procedures Committee.

MOTION MADE AND CARRIED to approve the purchase of a table for ten at the NAR Convention
2011. Expensed to Out of State Meetings

MOTION MADE AND CARRIED to recommend to the Delegate Body for approval of the changes
to the 2011-2013 KAR Strategic Plan.

MOTION MADE AND CARRIED to review the Ohio Coalition of Appraisal Professionals Uniform
Appraisal Dataset (UAD) property questionnaire and consider the document to be added to the
seller’s disclosure form.

MOTION MADE AND CARRIED to appoint a task force to research the possibility of KAR starting
an Appraisal Management Company.
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Kentucky Association of REALTORS®
Minutes of the Delegate Body/Board of Directors

MOTION MADE AND CARRIED to support legislation on the permanent ban of private transfer
fees.

MOTION MADE AND CARRIED to support legislation on the KY Condominium Act that would
allow a cap on the fee for the resale certificate. The motion is to support a floor limit with a
percentage of one monthly assessment but not to exceed $200.

*Note: this motion was changed subsequently

Meg Manning, KREEF President, gave the KREEF report as follows: KREEF will be holding
a BPO course in Lexington the day before the Leadership Conference. KREEF will be co-
sponsoring the CRS Course “Silver Bullet Solutions” with the state CRS Chapter in Bowling
Green in December. There will be a KREEF Retreat on October 315t in Elizabethtown.

Office elections included Linda Wiley as President Elect and Johnny Hodge as Treasurer
Elect. Trustee recommendations for a three year term are: Margie Harper - Heart of
Kentucky, Brenda Goosling - Eastern Kentucky, Pam Featherstone - Heart of Kentucky and
Earleene Woods - Murray Calloway County Board.

MOTION MADE AND CARRIED to approve the KREEF Report including the election of new
KREEF Trustees.

MOTION MADE AND CARRIED to approve as RPAC Chair, Linda Sparrow, RPAC Vice Chair, Libbi
Taylor, RPAC Treasurer, Greg Lile and as RPAC Trustees, Bonnie Byerly, Guy Montgomery and
Jayne Cox.

MOTION MADE AND CARRIED to appoint the RPAC Trustee Fundraising Vice-Chair to the KAR
convention committee if RPAC has an event in cooperation with the KAR annual convention.

MOTION MADE TO RECONSIDER AND FAILED to provide financial support to 4 states: North
Carolina, New Jersey, New York and Vermont Associations to assist with relief from Hurricane
Irene and tropical storms Lee, in the amount of $1500 each for a total of $6000. This was
referred back to the leadership team because the policy currently only addresses contributions
to Kentucky members or local associations.

MOTION MADE AND CARRIED to recommend approval of the Bylaws changes as proposed.
(Please see Bylaws Attachment).

MOTION MADE AND CARRIED to recess The Board of Directors meeting until after the Delegate
Body Meeting.

The Board of Directors reconvened immediately before and after following KAR’s Membership
Meeting.

With no further business before the Board of Directors, the meeting was adjourned.
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Kentucky Association of REALTORS®
Minutes of the Delegate Body/Board of Directors

2011 KAR President, Tony Clark

KAR EVP, Susan W. Helm

KAR Legal Counsel, R. Douglas Martin
Attorney At Law
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POLICY FOR USE OF RESERVE FUNDS

BUILDING RESERVE-The funds in the Building Reserve shall be used for major building alterations or
repairs. Requests for changes shall require the approval of the Building Committee and the Board of
Directors. Emergency repairs shall be presented to the building committee and Board of Directors via
email notification. The Delegate Body shall be notified of any action taken.

EQUIPMENT RESERVE-Funds shall be held for replacement of equipment and emergency repairs of
existing equipment. In an emergency (as in the equipment ceases to function) the Leadership Team
and the Board of Directors shall be notified and permission requested to take action. This shall be
followed by notification to the Defegate Body. Normal equipment replacement shall be discussed and
approved by the Finance Committee during the budgeting process.

REGION IV CANDIDATE FUND- Requests for use shall come from approval by the officers of the NAR
Region IV. These requests will be presented to the Board of Directors and Delegate Body during a
regular association meeting.

DISASTER RELIEF- When a natural disaster occurs involving KY Realtor members and/or local
associations a motion can be presented by a member of the BOD to provide financial assistance. This
would need to be approved by the Board of Directors with notification to the Delegate Body.

OPERATING RESERVE.-The purposes for use of these funds should be specified and approved by the
Board of Directors and Delegate Body.




BYLAWS OF
THE KENTUCKY ASSOCIATION 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 associations and their members to
succeed in their businesses in an ethical and competent manner and, through a united voice, preserve and
protect real property rights.

ARTICLE lli: 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® Members 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 privilege. 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 contiguous thereto are REALTOR® or Institute
Affiliate members. (Amended 2/21/08)

Section 3. An institute Affifiate 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 committee,
policy 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 Incorporation, these Bylaws or by Resolution duly passed
by the membership.

Section 3. Any power or authority delegated by the membership may be rescinded or revoked at either a

BYLAWS OF THE KENTUCKY ASSOCIATION OF REALTORS®, INC. 1




regular or special meeting by a motion carried by the same plurality as that 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 association (which must be consistent with NAR's Membership Qualification
Criteria). Secondary REALTOR® membership shall also be avaitable 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 Assaciations.

{C) Institute Affiliate members shall be individuals who hold a professional designation awarded by a
qualified Institute, Society 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 Association 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 to 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
voting.

Section 8. A regular meeting of the membership shall be held annuaily 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 10. Special meetings of the membership may be conducted, provided notice of the meeting is given to
all members at least thirty (30) days prior to the scheduled meeting and further provided that the notice shail

include an order of business listing the substance of all matters to be addressed at such meeting. 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 objecting to the transaction of any business because the meeting is not lawfully called or convened.
S O < ; ] % i p [ 35S mail. ele oni

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 shali be entitled to cast a vote at
regular or special meetings of the membership. REALTOR® Members and REALTOR® Emeritus Members are
entitled to vote:

(A) On alt amendments, deletions and additions to these Bylaws in accordance with Article X, Section 10 of
these 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 ethics 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 submit to the
pending ethics proceeding and will abide by the decision of the hearing panef. 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

Section 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 upcn a majority vote of the delegates including delegates who also
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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(C)

(H)

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 Association 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 6/19/08)

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

Three (3) at-large delegates 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 (8) at-large 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 to serve on the
Delegate Body. (Added 2/12/09)

The Executive Vice President shall serve as an ex-officio, non-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)

(B}

(C)

(D)

(E)

Should a vacancy occur for any reason with regard to a delegate serving 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 to 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 2 member of KAR. Should a member who would be
entitted 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 Article V, Section
2(E), the Board of Directors shalt designate a successor to 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. Removal 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 shali be reinstated for the balance of his or her term unless 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 to the scheduled meeting and further provided that the notice shail
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 shall
constitute a waiver of notice of such meeting, except where a delegate attends a meeting for the express
purpose of objecting to the transaction of any business because the meeting is not fawfully called or convened.
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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 virtue of his or her
election or succession to those respective offices;

(9] Six KAR Region Directors and nine At-Large Directors elected as follows:
(1) Each KAR region shall elect one (1) KAR Region Director. The manner of the election shali 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 shafl be elected by the membership during each convention, held in
conjunction with the reguiar 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 detailed 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 meeting of the Board of Directors at which the business of the
Association shall be conducted.

Section 6. The Board of Directors may conduct special meetings, provided notice 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;

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

Section 7. Attendance at any meeting by a Director shail constitute that Director's waiver of cbjection to the
notice requirements unless such Director first notifies the Board that his or her attendance is solely for the
purpose of objecting to the meeting on the grounds of improper notice or other violation of these Articles.
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Section 8. Any Director may be removed from office by a majority vote of the remaining Directors ohly upon
the basis of a report by the Executive Vice President that such director has two (2) consecutive unexcused
absences. Any Director removed in accordance with this provision shall immediately be notified in writing of
such removal. The Delegate Body may remove any Director with 2/3 majority vote. A copy of the proposed
motion to remove a Director shall be included with the notice convening the Delegate Body meeting. The
Director’s position shall 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 maotion 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 shail be
filled by the membership of the respective region in the manner set forth in Section 1{C)1) of this
Article VI, to 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 VI,
Sections 6, 8 and 9 of these Bylaws. (Section Added 9/28/06)

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 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 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. (Section 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)

(©) 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 commitiees: Bylaws, Audit, Strategic
Plan, Government Affairs, Legal Affairs/Risk Reduction, or KREEF Trustee within the previous seven (7)
years, {Section Added 10-01-09)

(9] 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 concurrently 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 shall 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 VI, 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 following 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 Article VI. The term of office of a President or Treasurer who
succeeds to office pursuant to this Article VI, 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 shali immedizately succeed to the
office of the President. in the subsequent year he or she shail 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 9. 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 to the annuat elections, the successor
President-Elect shail 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 calendar year.

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

{D) If a 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
subsequent 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 Directors
such officer is guilty 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 shail be borne by KAR.

Section 12.In addition to the duties and authority set out elsewhere in these Bylaws, the President shail
encourage the development and improvement 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-officic 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 membership, 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 Directors Meeting, each meeting of the Delegate Body, and at
meetings of the membership.

Section 14. In addition {o 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 meeting of the Delegate Body, and at meetings of the membership.

Section 15. Further duties of the officers shall be 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 responsibility 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 1V, 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 resoive 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 shail prevail.

Section 2. Aliegations of ethical violations and contractual disputes (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 because of
size or other valid reason, determines that it cannot provide a due process hearing of the matter and
petitions KAR to conduct a hearing.

(B) Where the REALTORS® are members of a Board that has delegated to KAR the responsibility 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 orientation program on the Code of Ethics of not less than two hours and thirty
minutes of instructional time. This requirement does not apply to applicants who have completed comparable
orientation 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 denial of the membership
application.

Note: This orientation program must meet the learning objectives and minimum criteria established from time to
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 periods thereafter, each REALTOR® and REALTOR-ASSOCIATE® 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 to complete additional ethics training 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 requirement. Failure to meet the requirement by that time will result in
automatic termination of membership.

Failure to 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 sooner. 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/Q1, revised 5/05) (Section Added 2/21/08)

Section 6. If a REALTOR® Member (as defined in Article IV, Section 5(A) of these Bylaws) resigns 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 dispuie 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
receive 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. Al references to the singular 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 shall constitute a
quorum 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 1 1/28/07)

Section 10. Any provision of these Bylaws which becomes obsolete or inoperabie by virtue 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
affirmative 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, shall first have been sent
to each REALTOR® Member at least thirty (30) days in advance of the meeting. The written notice of the
- g = 1) L) e - - el 2 L) e - L} <
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g-mail, or any other means permitted b
Board of Directors for sending such notices. (Revised 2/11/10)
Section 12. Amendments of these Bylaws shall 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 Article 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 its 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, September 29,2011
Marriott Griffin Gate
Lexington, Kentucky

PRESIDING: President Tony Clark

BOARD OF DIRECTORS PRESENT: See attendance sheet.

EXECUTIVE VICE PRESIDENT: Susan W. Helm

LEGAL COUNSEL: R. Douglas Martin, Attorney At Law

STAFF: Hunt Cooper, Cinda Hatfield, Julie Johnson, Roberta McCormick and Anetha Sanford

A meeting of the Kentucky Association of REALTORS® Delegate Body was called to orderon
Thursday, September 29, 2011, by President Tony Clark. The meeting was held at the Marriott

Griffin Gate, Lexington, Kentucky.

President Clark Reconvened the Board of Directors meeting to run concurrent with the
Delegate Body Meeting.

MOTION MADE, AMENDED AND CARRIED to support legislation on the KY Condominium Act
that would allow a cap on the fee for the resale certificate. The motion is to support a floor limit
with a percentage of one monthly assessment but not to exceed $225.

MOTION MADE AND CARRIED to approve excused absence request submitted for Louise Miller
and Wayne Thomas.

MOTION MADE AND CARRIED to approve the Barkley 2011 meeting minutes.
MOTION MADE AND CARRIED to approve the Strategic Plan.

MOTION MADE, AMENDED AND CARRIED to approve the 2012 KAR Budget without funding
for the Legal Hotline.

Winner of the IPAD for attending the Convention Orientation: Diana Lashley

With no other business the KAR Delegate Body Meeting was adjourned.
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The Kentucky Association of REALTORS® Annual Meeting was called to order
by President Tony Clark.

Ken Warden, Vice Chair of the Past Presidents gave the 2011 Election Report
as follows:

President Elect - John May (01/01/12 thru 12/31/12)

Treasurer Elect - Larry Gillette (01/01/12 thru 12/31/12)

Region I Director - Sandy Newell (two year term 01/01/12 thru 12/31/13}
Region Il Director ~ Joe Simms (two year term 01/01/12 thru 12/31/13)
Region V Director ~ Johnny Hodge (two year term 01/01/12 thru 12/31/13)

At Large Directors: Pam Featherstone, Rip Phillips and Ashley Trautner.
(with a three year term 01/01/12 - 12/31/14)

At Large Delegates: Donna Gregorich, Brenda Loyal and Robin Schneider.
(with a three year term 01/01/12 - 12/31/14)

NAR Director: Ken Warden
(with a three year term 12/1/12 - 11/30/14)

MOTION MADE AND CARRIED to approve the proposed Bylaws changes below:

Bylaws amendments voted on by the general membership of the Kentucky Association of
REALTORS® at the membership meeting in Lexington, Kentucky on Thursday, September 29, 2011.

The following are the substantive changes to the Bylaws for the general membership’s consideration:

(Strikethrough text indicates text to be deleted. Underline indicates text to be added)

ARTICLE 1I: Mission Statement

KAR The Kentucky Association of REALTORS exists to support and enhance the ability of local
beards-and-leeal-associations of REALTORS and their REALTOR members to succeed in their
businesses in an ethical and competent manner and, through a united voice, preserve and-proteet real

property rights.

ARTICLE VII: Officers

Section 2. Qualifications for officers (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)
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(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)

(C)  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 concurrently holding the office of president in any Member Board or Association.

To qualify as a year of committee service under this Section, a commitice member must attend a

majority of the committee’s meetings for any given calendar year of service,

The Kentucky Association of REALTORS® 2011 Award Recipients were
announced as follows:

2011 REALTOR® of the YEAR was presented to:
Robert Damron - Pikeville, Kentucky

The Distinguished Service Award was presented to:
John Chandler - London, Kentucky

2011 Ammerman Attendance Award
Lexington Bluegrass Association of REALTORS®

2011 Paul Kendall Membership Growth Award
1) Mayfield Graves Board
2) Greater Owensboro REALTOR® Association

2011 REALTOR® Community Service Award

1) Small Board Winner - Murray Calloway County Board

2) Medium Board Winner - REALTOR® Association of Southern Kentucky
3) Large Board Winner ~Northern Kentucky Association of REALTORS®

The Nat Sanders Education Award was presented to:
Jonah Mitchell - Lexington, Kentucky

2011 Outgoing Region Directors
1) Region 1 - Larry Gillette

2) Region 3 - John May

3) Region 5 - Johnny Hodge

2011 Outgoing At Large Directors
1) Carl Adams

2) Rip Phillips

3) Linda Sparrow
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Winner of the Flip Camera for the early bird registration:
Greg Taylor

Winner of the 2012 Convention Registration:
Kathy Jackson

MOTION MADE AND CARRIED to adjourn the Annual Meeting.

With no other business the Annual Meeting was adjourned.

2011 KAR President, Tony Clark

KAR EVP, Susan W. Helm

KAR Legal Counsel, R. Douglas Martin
Attorney At Law
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