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CERTIFICATION INSTITUTE
BYLAWS

ARTICLE I

Name

Section 1.1 Name. The name of the Corporation is the Certification Institute (“CI”).

ARTICLE II

Purpose

Section 2.1 Purpose. The purpose of CI is to develop, establish and/or administer certification programs for the professional employer organization (PEO) industry and for other industries as may be approved by the CI Board of Directors.

ARTICLE III

Offices

Section 3.1 Registered Office and Agent. The registered office of CI required by the Texas Non-Profit Corporation Act to be maintained in the state of Texas, which may be, but need not be, the same as the principal office, shall be 350 North St. Paul Street, Suite 2900, Dallas, Texas 75201. The address of the registered office may be changed from time to time by the Board of Directors. The registered agent of CI at such registered address required by the Texas Non-Profit Corporation Act shall be CT Corporation Systems.

Section 3.2 Other Offices. CI may also have offices at such other places both within and without the state of Texas as the CI Board of Directors may from time to time determine or the business of CI may require.

ARTICLE IV

Certification Institute Management 


Section 4.1 Management of the Certification Institute. CI will be managed by a Board of Directors (“CI Board”). The CI Board shall consist of a number of directors which is not less than three (3) nor more than five (5) directors, as determined from time to time by the CI Board. The initial directors to serve on the CI Board have been appointed by the Incorporator, listed in the Articles of Incorporation and shall serve until replaced by an appointment approved by a majority vote of the CI Board. Each director shall be entitled to one vote on each matter submitted to a vote of the CI Board. All matters submitted to a vote of the CI Board shall be decided by a majority vote of the directors in a meeting or conference call duly scheduled with at least ten (10) days written notice to all directors, unless such notice is waived by each director. A quorum of directors shall be a majority of the directors then serving. A quorum of directors must be present at a CI Board meeting or be participating in a CI Board conference call before a matter requiring a vote of the CI Board can be acted upon. The CI Board shall elect a President, who also shall serve as Chairman of the CI Board, a Secretary, and a Treasurer. The same director may serve as both Secretary and Treasurer, but the President may not serve as Secretary or Treasurer. Officers and Directors may be entitled to reasonable compensation for their time and for reimbursement of out-of-pocket expenses connected with performing CI Board duties as may be approved by the CI Board and funded by the organizations for which CI undertakes work. The CI Board shall have the authority to hire or appoint such subordinate officers and agents as needed to conduct the business of the corporation. At a minimum the CI Board shall appoint an Executive Director, who may or may not be one of the CI Directors, to serve as the Executive Director of all CI certification programs until or unless the Program Certification Board of such program(s) hires an executive director. The CI Chairman/President and Executive Director shall be ex officio non-voting members of all Program Certification Boards.


Section 4.2 Authority and Powers of the CI Board of Directors. In addition to the powers and authorities conferred upon them by these Bylaws, the Directors of the Certification Institute may by majority vote exercise all powers and take all lawful actions needed to manage the affairs of CI and to accomplish its purpose as outlined in the Articles of Incorporation so long as such acts are not prohibited by law, the Articles of Incorporation or these Bylaws. To the extent that an industry or existing certification program wishes to use CI as the certifying entity, the CI Board shall have the specific authority to approve the establishment of new certification programs, including the appointment of the initial Program Certification Board of directors, and to terminate CI’s relationship with existing certification programs. The CI Board of Directors shall not have any authority, responsibility or liability over the conference, continuation or termination of certification of a participant in any certification program.


Section 4.3 Vacancies. Any vacancy occurring in the CI Board shall be filled by a majority vote of the remaining directors though less than a quorum of the CI board. A director elected to fill a vacancy shall be elected for the unexpired term of his or her predecessor in office. Any directorship to be filled by reason of an increase in the number of directors shall be filled by an affirmative vote of the then serving directors.

ARTICLE V

Organization of Programs and Definitions

Section 5.1
Definitions. With respect to any Program:

(a) “Certification Requirements” shall be those requirements which Participants in a Program must meet and which requirements are established by the applicable Program Certification Board in accordance with these Bylaws.

(b) “Certification Rules” shall mean those rules and regulations duly adopted by a Program Certification Board that pertain to and govern the manner in which a Program is operated.

(c) “Common ownership” shall mean being a member of: (i) a controlled group of corporations within the meaning of Section 414(b) of the Internal Revenue Code, as amended (“the Code”); or (ii) trades or businesses (whether or not incorporated) which are under common control within the meaning of Section 414(c) of the Code. 

(d) “Participant” shall mean an entity that has made proper application, paid all applicable Participation Fees, met the applicable Certification Requirements, and been accepted by Program Certification Board as a participant in the applicable Program.

(e)  “Participation Fees” shall mean those fees or assessments which are determined by the Program Certification Board as necessary to accomplish a Program’s purpose and payable by Participants as provided in these Bylaws and the Program Procedures Manual.

(f) “Procedures Manual” shall mean the manual, in either paper or electronic form, that documents the Certification Rules and Certification Requirements for a Program as approved by the Program Certification Board.

(g) Program” shall mean a certification program approved by the CI Board and developed and operated in accordance with these Bylaws. CI may develop and operate more than one Program. 

(h) “Program Certification Board” shall mean the governing board of a Program.

(i) “Program Directors” shall mean the duly appointed and serving members of a Program Certification Board.

(j) “Program Officers” shall mean those persons who are the duly appointed officers of a Program as provided in these Bylaws.


Section 5.2 Organization of Programs. CI intends to develop and operate one or more Programs. The purpose of each such Program shall be to provide a certification process by which members of an identified industry or trade may seek, and upon qualification receive certification as to such business practices, standards of conduct or other specified criteria of such person or entity as shall be provided by such Program. Nothing herein shall limit CI’s authority to develop and operate more than one Program. All Programs shall be developed and operated in accordance with these Bylaws and the Certification Rules and Certification Requirements applicable to such Program.

Section 5.3 Approval of a Certification Program. The CI Board shall approve by majority vote the initial decision to undertake the development, establishment and/or administration of each and every Program, for any industry or trade after considering the feasibility of the proposed Program and its effect, if any, on the operation or reputation of CI and its existing Program(s). 

Section 5.4 Management of a Certification Program. The management of Programs approved by the CI Board shall be delegated to a Program Certification Board established for each such Program as provided for herein. 

Section 5.5 Termination of a Certification Program. The CI Board may terminate, subject to contractual obligations, CI’s obligations to develop, establish or administer any Program or its obligation to conduct work for any sponsoring organization.

Section 5.6 Organization of Bylaws. Articles VI through XIII set forth provisions that are applicable to each Program established by CI.


Section 5.7 Discount for NAPEO Members. In consideration of funding provided by the National Association of Professional Employer Organizations (NAPEO) for the initial Program, CI and the initial Program shall grant a discount in fees to Participants who are NAPEO members as set forth on Exhibit A attached hereto. Such discounts shall continue for the longer of: (a) so long as NAPEO promotes the initial Program to its members, or (b) until the sum of discounts given to NAPEO members equals the funding provided by NAPEO to establish the initial Program. 

ARTICLE VI

Program Participants


Section 6.1 General. Entities or groups of entities subject to Common Ownership that are engaged in a business or trade for which a Program has been established, are eligible to apply for participation in such Program The Program Certification Board for a Program shall establish the procedures for application, including the form of application, applicable Certification Fees, and appeals procedures and rights from a decision of the Program Certification Board concerning application or acceptance of an applicant as a Participant, all of which procedures shall be documented in a Procedures Manual made available to all applicants and Participants. No applicant shall become a Participant until its application has been accepted and approved by the Program Certification Board or a Certification Committee appointed by the Program Certification Board. An entity shall remain a Participant until its participation in the Program is terminated as provided in these Bylaws or any applicable Rule of Certification.

Section 6.2 Voting Rights. Each Participant will be entitled to one vote on each matter submitted to a vote of the Participants.

Section 6.3 Transfer of Certification. CI Certification is not transferable without approval of the Program Certification Board.

Section 6.4 Termination of Certification. Certification may be terminated by the Program Certification Board upon a finding by such Program Certification Board that a Participant does not meet one or more of the Certification Requirements of the Program as provided in the Procedures Manual.

Section 6.5 No Effect on Liability. Participants are solely responsible for determining and implementing all measures necessary for compliance with applicable law. Requirements or standards established for participation in any Program are only for the purpose of determining participation in that program and do not represent an industry standard or a legally required standard of care. While noncompliance with the standards or requirements of a Program may result in loss of certification under that Program, noncompliance with any such standards or requirements does not establish that the Participant has failed to meet a standard of care, was negligent, or violated any law.

ARTICLE VII

Meetings of the Participants

Section 7.1 Annual Meeting. The initial annual meeting of the Participants shall be held at such time, on such day and at such place as may be designated by the Program Certification Board, but in no case later than eighteen (18) months following appointment of the initial Program Certification Board, at which time the Participants shall elect a Program Certification Board and transact such other business as may properly be brought before the meeting. After the initial annual meeting, an annual meeting of the Participants shall be held annually at such time, on such day and at such place as may be designated by the Program Certification Board, at which time the Participants shall elect a Program Certification Board and transact such other business as may properly be brought before the meeting. If the election of the Program Directors is not held on the day of the annual meeting, the Program Certification Board must cause the election to be held at a special meeting of the Participants as soon thereafter as is convenient.

Section 7.2 Special Meetings. Special meetings of the Participants of a particular Program may be called by the Program Certification Board Chairman, the Program Certification Board, not less than one‑fourth of the Participants of such Program, or the CI Board.

Section 7.3 Place of Meeting. The Program Certification Board may designate any place, either within or without the state of Texas, as the place of meeting for any annual meeting or for any special meeting called by the Program Certification Board. A waiver of notice signed by all of the Participants entitled to vote at a meeting may designate any place, either within or without the state of Texas, as the place for the holding of such meeting. If no designation is made or if a special meeting is otherwise called, the place of meeting will be the principal offices of CI. However, if all of the Participants meet at any time and place, either within or without the state of Texas, and consent to the holding of a meeting, such meeting will be valid without call or notice, and at such meeting any corporate action may be taken. At the discretion of the Program Certification Board, any meeting of the Participants may be held by telephone or video conference or Participants may attend a meeting by telephone or video conference.

Section 7.4 Notice of Meetings. Written or printed notice stating the place, day, and hour of any meeting of Participants shall be given to each Participant entitled to vote at such meeting, not less than 10 nor more than 60 days prior to the date of the meeting, by or at the direction of the Program Certification Board Chairman, or the Secretary, or the officers, or persons calling the meeting. In case of a special meeting or when required by statute or by these Bylaws, the purpose or purposes for which the meeting is called will be stated in the notice. If mailed, the notice of a meeting will be deemed to be delivered when deposited in the United States mail addressed to the Participant at its address as it appears on the records of CI, with postage prepaid.

Section 7.5 Informal Action by Participants.

(a) Any action required by law to be taken at a meeting of the Participants, or any action that may be taken at a meeting of Participants, may be taken without a meeting, without prior notice, and without a vote, if a consent in writing, setting forth the action to be taken, is signed by a majority of the Participants entitled to vote with respect to the subject matter.

(b) Every written consent shall bear the date of signature of each Participant who signs the consent. No written consent shall be effective to take the action that is the subject of the consent unless, within sixty (60) days after the date of the earliest dated consent delivered to CI in the manner required by this Section, a consent or consents signed by the Participants having not less than the minimum number of votes that would be necessary to take the action that is the subject of the consent are delivered to CI by delivery to its principal office, or an officer or agent of CI having custody of the books in which proceedings of meetings of Participants are recorded. Delivery shall be by hand or certified or registered mail, return receipt requested. Delivery to CI's principal place of business shall be addressed to the Program Certification Board Chairman or Executive Director of CI.

(c) A photographic, photostatic, facsimile or similar reproduction of a writing signed by a Participant, shall be regarded as signed by the Participant for purposes of this Section.

(d) Prompt notice of the taking of any action by Participants without a meeting by less than unanimous written consent shall be given to those Participants who did not consent in writing to the action.

Section 7.6 Quorum and Action. A quorum shall be present at a meeting of the Participants if a majority of the Participants entitled to vote are represented at the meeting in person or by proxy. Unless otherwise provided in these Bylaws, once a quorum is present at a meeting of Participants, the Participants represented in person or by proxy at the meeting may conduct such business as may be properly brought before the meeting until it is adjourned, and the subsequent withdrawal from the meeting of any Participant or the refusal of any Participant represented in person or by proxy to vote shall not affect the presence of a quorum at the meeting. The act of a majority of the Participants at any meeting at which a quorum is present shall be the act of the Participants unless the act of a greater number is required by law, the Articles, or these Bylaws. Unless otherwise provided in these Bylaws, the Participants represented in person or by proxy at a meeting of Participants at which a quorum is not present may adjourn the meeting until such time and to such place as may be determined by a vote of the majority of the Participants represented in person or by proxy at that meeting.

Section 7.7 Proxies.

(a) At any meeting of Participants, a Participant entitled to vote may vote by proxy executed in writing by the Participant or by its authorized attorney in fact. A photographic, photostatic, facsimile or similar reproduction of a writing executed by the Participant shall be treated as an execution in writing for purposes of this Section. Proxies shall be filed with the Secretary immediately after the meeting has been called to order.

(b) No proxy will be valid after ninety (90) days from the date of its execution, unless a shorter period is provided in the proxy.

(c) In the event that any instrument in writing shall designate two (2) or more persons to act as proxies, a majority of such persons present at the meeting or, if only one shall be present, then that one, shall have and may exercise all of the powers conferred by such written instrument upon all the persons so designated unless the instrument shall otherwise provide.

Section 7.8 Voting. Where Program Directors or Program Officers are to be elected by Participants, such election may be conducted by mail, email or facsimile transmission in such manner as the Program Certification Board determines.

Section 7.9 Telephone Meetings. Participants may participate in and hold a meeting of the Participants by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other. Participation in a meeting pursuant to this Section shall constitute presence in person at such meeting, except where a person participates in the meeting for the express purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully called or convened.

Section 7.10 Organization.

(a) The Program Certification Board Chairman shall preside at all meetings of the Participants. In the absence of the Program Certification Board Chairman, the Treasurer shall preside. In the absence of these officers, any Participant or the duly appointed proxy of any Participant may call the meeting to order and a chairman shall be elected from among the Participants present.

(b) The Secretary of the Program shall act as secretary at all meetings of the Participants. In his/her absence, the presiding officer may appoint any person to act as secretary of the meeting.

ARTICLE VIII

Program Directors

Section 8.1 Number, Term and Qualification. The number of Program Directors shall be not less than seven (7) nor more than eighteen (18) as fixed from time to time by a majority vote of the Program Certification Board. . The Program Certification Board may specify that one or more Program Directors shall have certain qualifications or standing, such as actively involved in an industry or having served in a regulatory capacity with respect to a certain industry or having achieved a certain level of nationally recognized achievement or professional standing. The initial number of Program Directors and the selection and appointment of the initial Program Certification Board for a Program shall be made by majority vote of the CI Board of Directors after consultation with leaders of the industry for which the Program is being established. The initial Program Certification Board shall be composed of Program Directors appointed for one year terms or until such time as the first annual meeting of Participants is held in accordance with Article VI, at which time the nominated Program Directors shall be elected to either a two (2) or three (3) year term as provided in Section 8.5. No decrease in the number of Program Directors or a change in these bylaws shall have the effect of shortening the term of office of any incumbent Program Director. Each Program Director must have attained 21 years of age. Subject to the Articles of Incorporation and these Bylaws, each Program Director shall hold office until his/her successor shall have been elected and qualified, or until his/her death, resignation, or removal in the manner hereinafter provided. No Program Director from the industry for which the Program is being conducted, if the Program is designed for a specific industry, shall serve more than two (2) consecutive terms, however Program Directors from outside the targeted Program industry may serve an unlimited number of terms if re-elected. Nothing in these Bylaws shall prohibit an individual from serving as a Program Director while also serving as a director, officer, or staff member of another related industry organization.

Section 8.2 Resignation. Any Program Director may resign at any time by giving written notice to the Program Certification Board Chairman or Secretary. Such resignation shall take effect at the later of the time of delivery or time specified therein and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 8.3 Removal. At any special meeting of the Participants called expressly for that purpose, any Program Director or Program Directors, including the entire Program Certification Board, may be removed, either with or without cause, and another person or persons may be elected to serve for the remainder of their term by a majority vote of all Participants in the Program, with such vote to be taken at a meeting of Participants called for that purpose or by mail vote. In case any vacancy so created shall not be filled by the Participants at such meeting, such vacancy may be filled by the Program Directors as provided in Section 8.4. Additionally, any Program Certification Board member may be removed by the Program Certification Board by a two‑thirds (2/3) vote of the entire Program Certification Board.

Section 8.4 Vacancies.

(a) Any vacancy occurring in the Program Certification Board (except by reason of removal pursant to Section 8.3 or an increase in the number of Program Directors) shall be filled by the affirmative vote of a majority of the remaining Program Directors though less than a quorum of the Program Certification Board.

 (b) Any such Program Directorship to be filled by reason of an increase in the number of Program Directors shall be filled by election at an annual meeting or at a special meeting of Participants called for that purpose or by mail vote. If no Participants have the right to vote, the Program Directorship will be filled by election at an annual meeting or at a special meeting of the Program Directors.

(c) A Program Director elected to fill a vacancy shall be elected for the unexpired term of his/her predecessor in office.

Section 8.5 Nominations for Program Director. Subsequent to the initial appointment of Program Directors by CI, a Nominations Committee created by the Program Certification Board shall nominate (a) Program Directors to be elected by the Participants in the event there is an increase in the number of Program Directors or in the event a Program Director decides not to stand or is ineligible for reelection upon the expiration of his/her term; and (b) Program Directors to fill vacancies referred to in Section 8.4 (c) above. For the first election of Program Directors by Participants, the Nominations Committee shall nominate Program Director candidates from the industry for which the Program is being conducted to alternating two (2) or three (3) year terms as needed to ensure adequate Program experience is maintained on the Program Certification Board. For the initial election, one-half of the Program Directors shall be elected to three (3) year terms and the remainder shall be elected for two (2) year terms. Immediately following the initial election, the Program Directors shall draw straws to determine who serves three (3) year terms and who serves two (2) year terms. After the initial election, all Program Directors shall be elected to two (2) year terms.

Section 8.6 General Powers. In addition to the powers and authorities expressly conferred upon them by these Bylaws, the Program Certification Board may exercise all such powers of and do all such lawful acts and things needed to manage the affairs of Program and to accomplish the Program’s purpose so long as such acts are not prohibited by law or by the Articles or by these Bylaws. A Program Certification Board and/or its duly authorized agent(s) and representative(s) shall have the sole and absolute authority to establish, amend and revise its Program Certification Requirements, standards and procedures and to grant, decline or terminate the certification of Participants under its Program. A Program Certification Board shall not have any authority, responsibility or liability over the CI Board of Directors or the operational or financial affairs of the CI corporate entity.
Section 8.7 Compensation. Program Directors representing the industry for which the Program is being conducted or representing vendors with a potential business interest in such industry shall not receive any compensation or reimbursement of expenses for serving on the Program Certification Board unless such compensation or expense reimbursement is approved by a majority vote of the Participants in the Program. Program Directors with no direct business interest in the industry being served by the Program may receive such compensation and expense reimbursement for meeting attendance and other services as may be approved by majority vote of the remaining Program Directors. 

ARTICLE IX

Meetings of the Program Certification Board

Section 9.1 Place of Meetings. Program Directors may hold their meetings, both regular and special, either within or without the state of Texas. 

Section 9.2 Regular Meetings. Regular meetings of the Program Certification Board, either in person or by telephone conference call, may be held without notice at such time and place as shall from time to time be determined by the Program Certification Board. The CI Chairman/President and CI Executive Director shall be ex officio non-voting members of all CI Program Certification Boards, and as such, shall be invited to participate in all regular and special Program Certification Board meetings.

Section 9.3 Special Meetings. Special meetings of the Program Certification Board may be called by the Program Certification Board Chairman on not less than 10 days' notice to each Program Director given either personally, by mail or by facsimile. Special meetings shall be called by the Program Certification Board Chairman or Secretary in like manner and like notice on the written request of any Program Director. Neither the purpose of nor the business to be transacted at any special meeting of the Program Certification Board need be specified in the notice or waiver of notice of such meeting. Attendance of a Program Director at a meeting shall constitute a waiver of notice of such meeting except where a Program Director attends a meeting for the express purpose of objecting to the transaction of any business on the grounds that the meeting is not lawfully called or convened.

Section 9.4 Quorum and Action. At all meetings of the Program Certification Board the presence of a majority of the Program Directors shall be necessary and sufficient to constitute a quorum for the transaction of business and the act of a majority of the Program Directors at any meeting at which a quorum is present shall be the act of the Program Certification Board unless the act of a greater number is required by law, the Articles of Incorporation or these Bylaws. If a quorum shall not be present at any meeting of Program Directors, the Program Directors present may adjourn the meeting from time to time without notice other than announcement at the meeting until a quorum shall be present.

Section 9.5 Presumption of Assent to Action. A Program Director who is present at a meeting of the Program Certification Board at which action on any Program matter is taken shall be presumed to have assented to the action taken unless his/her dissent shall be entered in the minutes of the meeting or unless he/she shall file his/her written dissent to such action with the Secretary of the meeting before the adjournment thereof or shall forward such dissent by certified or registered mail to the Secretary of CI within two (2) business days after the adjournment of the meeting. Such right to dissent shall not apply to a Program Director who voted in favor of such action.

Section 9.6 Telephone Meetings. Program Directors may participate in and hold any meeting of the Program Certification Board of Program Directors by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other, and participation in a meeting pursuant to this Section 9.6 shall constitute presence in person at such meeting, except where a person participates in the meeting for the express purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully called or convened.

Section 9.7 Action Without Meeting. Any action required or permitted to be taken at a meeting of the Program Certification Board, or any committee thereof, may be taken without a meeting if a consent in writing, setting forth the action so taken, is signed by all the members of the Program Certification Board, or committee, as the case may be, and such consent shall have the same force and effect as a unanimous vote at a meeting.

ARTICLE X

Committees of the Program Certification Board

Section 10.1 Certification and Authorities. The Program Certification Board, by resolution adopted by a majority of the full Program Certification Board, may create committees for any purpose it deems advisable, each of which committees, to the extent provided in such resolution, shall have and may exercise all of the authority of the Program Certification Board in the business and affairs of the Program, except in those cases where the authority of the Program Certification Board is specifically denied to the committee or committees by applicable law, the Articles of Incorporation or these Bylaws. The Program Certification Board Chairman shall have the authority to designate a committee chairperson and two (2) or more Program Directors to constitute each of such committees. The designation of a committee and the delegation thereto of authority shall not operate to relieve the Program Certification Board, or any member thereof, of any responsibility imposed upon it or him/her by law.

Section 10.2 Minutes. Each committee designated by the Program Certification Board shall keep regular minutes of its proceedings and report the same to the Program Certification Board when required.

Section 10.3 Vacancies. The Program Certification Board shall have the power at any time to fill vacancies in, to change the membership of, or to dissolve, any committee.

Section 10.4 Telephone Meetings. Participants of any committee designated by the Program Certification Board may participate in or hold a meeting by use of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other. Participation in a meeting pursuant to this Section 10.4 shall constitute presence in person at such meeting, except where a person participates in the meeting for the express purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully called or convened.

Section 10.5 Action Without Meeting. Any action required or permitted to be taken at a meeting of any committee designated by the Program Certification Board may be taken without a meeting if a consent in writing, setting forth the action so taken, is signed by all the Participants of the committee, and such consent shall have the same force and effect as a unanimous vote at a meeting.

ARTICLE XI

Program Officers

Section 11.1 Number. The Program Officers of each CI Program shall be a Program Certification Board Chairman, a Secretary and a Treasurer.

Section 11.2 Election, Term of Office and Qualification. The Program Officers shall be nominated by a committee appointed by the Program Certification Board and elected annually by the Program Directors. Each Program Officer so elected shall hold office until his/her successor shall have been duly chosen and has qualified or until his/her death or his/her resignation or removal in the manner provided in Section 11.5 hereof, provided, however, in no event shall a single term of office exceed two (2) years. No Program Officer shall serve more than two (2) consecutive terms. Nothing in these Bylaws shall prohibit an individual from serving as an Program Officer while also serving as a director, officer, or staff member of another related industry organization. No change in these bylaws shall have the effect of shortening the term of office of any incumbent Program Officer. A Program Officer may be, but need not be, a Program Director.

Section 11.3 Subordinate Officers and Agents. The Program Certification Board may appoint such other Program Officers and agents as it shall deem necessary who shall hold their offices for such terms, have such authority and perform such duties as the Program Certification Board may from time to time determine. The Program Certification Board may delegate to any committee or Program Officer the power to appoint any such subordinate Program Officer or agent. The Executive Director of CI shall serve as the part-time Executive Director of any CI Program until or unless the Program Certification Board appoints a fulltime Executive Director. The Program Executive Director shall be a non-voting ex officio member of all committees of such Program.

Section 11.4 Resignation. Any Program Officer may resign at any time by giving written notice thereof to the Program Certification Board or to the Program Certification Board Chairman or Secretary . Any such resignation shall take effect at the later of delivery or the time specified therein and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 11.5 Removal. Any Program Officer elected or appointed by the Program Certification Board may be removed by the Program Certification Board at any time with or without cause. Any other Program Officer may be removed at any time with or without cause by the Program Certification Board or by any committee or superior Program Officer in whom such power of removal may be conferred by the Program Certification Board.

Section 11.6 Vacancies. A vacancy in any office shall be filled for the unexpired portion of the term by the Program Certification Board, but in case of a vacancy occurring in an office filled in accordance with the provisions of Section 11.3, such vacancy may be filled by any committee or superior Program Officer upon whom such power may be conferred by the Program Certification Board.

Section 11.7 The Program Certification Board Chairman. The Program Certification Board Chairman shall preside at all meetings of the Participants and Program Directors, shall be an ex officio member of all standing committees, shall have responsibility for the general management of the business of the Certification Program, shall have responsibility for the general supervision and direction of all other Program officers with full power to see that their duties are properly performed and shall see that all orders and resolutions of the Program Certification Board are carried into effect. He/She may sign, with any other proper Program Officer, any contracts and other documents that the Program Certification Board has authorized to be executed, except where required by law to be otherwise signed and executed and except where the signing and execution thereof shall be expressly delegated by the Program Certification Board or these Bylaws to some other Program Officer or agent of the Program. In addition, the Program Certification Board Chairman shall perform whatever duties and shall exercise all powers that are given to him/her by the Program Certification Board. The Program Certification Board Chairman may assign, with approval by a majority vote of the Program Certification Board, any of the duties and powers assigned to him/her by these Bylaws or by the Program Certification Board, to the Program Executive Director.

Section 11.8 The Secretary. The Secretary, when available, shall attend all meetings of the Program Certification Board and Participants and record all votes and the minutes of all proceedings in a book to be kept for that purpose and shall perform like duties for the committees when required. He/She shall give, or cause to be given, notice of all meetings of the Participants and special meetings of the Program Certification Board as required by law or these Bylaws, be custodian and have general charge of the books and records of the Program, keep a register of the post office address of each Participant which will be furnished to the Secretary by such Participant, and shall perform such other duties as may be prescribed by the Program Certification Board or Program Certification Board Chairman, under whose supervision he/she shall be. He/She may sign, with any other proper Program Officer, certificates, or other instruments evidencing Participant rights, if any, or voting rights, if any, as may be authorized by these Bylaws and shall keep in safe custody the seal of the Program, and, when authorized by the Program Certification Board, affix the same to any instrument requiring it and, when so affixed, it shall be attested by his/her signature or by the signature of the Treasurer. Upon approval of the Program Certification Board, the Secretary may delegate any of his/her duties to any staff member he/she chooses.

Section 11.9 The Treasurer. The Treasurer shall have the custody and be responsible for all Program funds and securities and shall keep full and accurate accounts of receipts and disbursements in books belonging to Program and shall deposit all monies and other valuable effects in the name and to the credit of Program in such depositories as may be designated by the Program Certification Board. He/She shall disburse the funds of the Program as may be ordered by the Program Certification Board, taking proper vouchers for such disbursements, and shall render to the Program Certification Board Chairman and Program Directors, at the regular meetings of the Program Certification Board, or whenever they may require it, an account of all his/her transactions as Treasurer and of the financial condition of the Program. At the request of the Program Certification Board Chairman, or in his/her absence or disability, the Treasurer shall perform the duties and exercise the powers of the Program Certification Board Chairman.

Section 11.10 Salaries. The salary or other compensation of Program Officers or agents shall be fixed from time to time by the Program Certification Board, although normally the elected Program Officers shall be uncompensated volunteers. The Program Certification Board may delegate to any committee or Program Officer the power to fix from time to time the salary or other compensation of Program Officers and agents appointed in accordance with the provisions of Section 11.3 hereof.

ARTICLE XII

Indemnification

Section 12.1 Definitions. In this Article:

(a) "Indemnitee" means (i) any present or former Program Director, CI Director, Program Officer, other officer or employee of the Program and CI, (ii) any person who while serving in any of the capacities referred to in clause (i) hereof served at the Program’s or CI's request as a director, officer, partner, venturer, proprietor, trustee, employee, agent or similar functionary of another foreign or domestic corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, and (iii) any person nominated or designated by (or pursuant to authority granted by) the Program Certification Board or any committee thereof to serve in any of the capacities referred to in clauses (i) or (ii) hereof.

(b) "Official Capacity" means the office of the officer or director of CI or a Program, as the case may be, or the elective or appointive office of a Program or of CI held by such person, or the employment or agency relationship undertaken by such person on behalf of a Program or CI, provided in each case such person was acting, or reasonably believed that he or she was acting, within the scope of his or her employment or appointment, but in each case does not include service for any other foreign or domestic corporation or any partnership, joint venture, sole proprietorship, trust, employee benefit plan or other enterprise.

(c) "Proceeding" means any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative, arbitrative or investigative, any appeal in such an action, suit or proceeding, and any inquiry or investigation that could lead to such an action, suit or proceeding.

Section 12.2 Indemnification. CI shall indemnify every Indemnitee against all judgments, penalties (including excise and similar taxes), fines, amounts paid in settlement and reasonable expenses actually incurred by the Indemnitee in connection with any Proceeding to which he/she was, is or is threatened to be named defendant or respondent, or in which he/she was or is a witness without being named a defendant or respondent, by reason of his/her serving or having served, or having been nominated or designated to serve, in any Official Capacity, if it is determined in accordance with Section 12.4 that the Indemnitee (a) conducted himself in good faith, (b) reasonably believed, in the case of conduct in his/her Official Capacity, that his/her conduct was in Program’s or CI's best interests and, in all other cases, that his/her conduct was at least not opposed to the Program’s or CI's best interests, and (c) in the case of any criminal proceeding, had no reasonable cause to believe that his/her conduct was unlawful; provided, however, that in the event that an Indemnitee is found liable to the Program or CI or is found liable on the basis that personal benefit was improperly received by the Indemnitee, the indemnification (i) is limited to reasonable expenses actually incurred by the Indemnitee in connection with the Proceeding and (ii) shall not be made in respect of any Proceeding in which the Indemnitee shall have been found liable for willful or intentional misconduct in the performance of his/her duty to the Program or CI. Except as provided in the immediately preceding proviso to the first sentence of this Section 12.2, no indemnification shall be made under this Section 12.2 in respect of any Proceeding in which such Indemnitee shall have been found liable on the basis that personal benefit was improperly received by him/her, whether or not the benefit resulted from an action taken in the Indemnitee's Official Capacity, or found liable to the Program or CI. The termination of any Proceeding by judgment, order, settlement or conviction, or on a plea of nolo contendere or its equivalent, is not of itself determinative that the Indemnitee did not meet the requirements set forth in clauses (a), (b) or (c) in the first sentence of this Section 12.2. An Indemnitee shall be deemed to have been found liable in respect of any claim, issue or matter only after the Indemnitee shall have been so adjudged by a court of competent jurisdiction after exhaustion or preclusion due to the lapse of time or otherwise of all appeals therefrom. Reasonable expenses shall include, without limitation, all court costs and all fees and disbursements of attorneys for the Indemnitee. The indemnification provided herein shall be applicable whether or not negligence or gross negligence of the Indemnitee is alleged or proven.

Section 12.3 Successful Defense. Without limitation of Section 12.2 and in addition to, but not in duplication of, the indemnification provided for in Section 12.2, the Program and CI shall indemnify every Indemnitee against reasonable expenses incurred by such person in connection with any Proceeding in which he/she is a witness or a named defendant or respondent because he/she served in any Official Capacity, if such person has been wholly successful, on the merits or otherwise, in defense of the Proceeding.

Section 12.4 Determinations. Any indemnification under Section 12.2 (unless ordered by a court of competent jurisdiction) shall be made by CI only upon a determination that indemnification of the Indemnitee is proper in the circumstances because he/she has met the applicable standard of conduct. Such determination shall be made (a) by the Program Certification Board by a majority vote of a quorum consisting of Program Directors who, at the time of such vote, are not named defendants or respondents in the Proceeding; (b) if such a quorum cannot be obtained, then by a majority vote of a committee of the Program Certification Board, duly designated to act in the matter by a majority vote of all Program Directors (in which designation Program Directors who are named defendants or respondents in the Proceeding may participate), such committee to consist solely of two or more Program Directors who, at the time of the committee vote, are not named defendants or respondents in the Proceeding; (c) by special legal counsel selected by the Program Certification Board or a committee thereof by vote as set forth in clauses (a) or (b) of this Section 12.4 or, if the requisite quorum of all of the Program Directors cannot be obtained therefor and such committee cannot be established, by a majority vote of all of the Program Directors (in which Program Directors who are named defendants or respondents in the Proceeding may participate). Determination as to reasonableness of expenses shall be made in the same manner as the determination that indemnification is permissible, except that if the determination that indemnification is permissible is made by special legal counsel, determination as to reasonableness of expenses must be made in the manner specified in clause (c) of the preceding sentence for the selection of special legal counsel. In the event a determination is made under this Section 12.4 that the Indemnitee has met the applicable standard of conduct as to some matters but not as to others, amounts to be indemnified may be reasonably prorated.

Section 12.5 Advancement of Expenses. Reasonable expenses (including court costs and attorneys' fees) incurred by an Indemnitee who was or is a witness or was, is or is threatened to be made a named defendant or respondent in a Proceeding shall be paid by CI at reasonable intervals in advance of the final disposition of such Proceeding, and without making any of the determinations specified in Section 12.4, after receipt by CI of (a) a written affirmation by such Indemnitee of his/her good faith belief that he/she has met the standard of conduct necessary for indemnification by CI under this Article and (b) a written undertaking by or on behalf of such Indemnitee to repay the amount paid or reimbursed by CI if it shall ultimately be determined that he/she is not entitled to be indemnified by CI as authorized in this Article. Such written undertaking shall be an unlimited obligation of the Indemnitee but need not be secured and it may be accepted without reference to financial ability to make repayment. The provisions of this Article shall not be construed to apply to, or restrict in any way, the payment or reimbursement by CI of expenses incurred by an Indemnitee in connection with his/her appearance as a witness or other participation in a Proceeding at a time when he/she is not named a defendant or respondent in the Proceeding.

Section 12.6 Employee Benefit Plans. For purposes of this Article, the Program or CI shall be deemed to have requested an Indemnitee to serve as an employee benefit plan fiduciary whenever the performance by him/her of his/her duties to the Program or CI also imposes duties on or otherwise involves services by him/her to the plan or participants or beneficiaries of the plan. Excise taxes assessed on an Indemnitee with respect to an employee benefit plan pursuant to applicable law shall be deemed fines. Action taken or omitted by an Indemnitee with respect to an employee benefit plan in the performance of his/her duties for a purpose reasonably believed by him/her to be in the interest of the participants and beneficiaries of the plan shall be deemed to be for a purpose that is not opposed to the best interests of the Program or CI.

Section 12.7 Other Indemnification and Insurance. The indemnification provided by this Article shall (a) not be deemed exclusive of, or to preclude, any other rights to which those seeking indemnification may at any time be entitled under CI's Articles of Incorporation, any law, agreement or vote of the Program Directors, or otherwise, or under any policy or policies of insurance purchased and maintained by the Program or CI on behalf of any Indemnitee, both as to action in his/her Official Capacity and as to action in any other capacity, (b) continue as to a person who has ceased to be in the capacity by reason of which he/she was an Indemnitee with respect to matters arising during the period he/she was in such capacity, and (c) inure to the benefit of the heirs, executors and administrators of such a person.

Section 12.8 Source of Payments. In the event that any Indemnitee is entitled to receive any payments pursuant to this Article, such payment shall be made by the Program with respect to which Indemnitee was associated at the time of the event giving rise to the claim for payment hereunder. In the event that (I) such Program does not have sufficient funds to make such payment, or (II) an Indemnitee who is entitled to receive any payments pursuant to this Article was not associated with a specific Program at the time of the event giving rise to the claim for payment hereunder, then CI shall make such payment. In no event shall payment to an Indemnitee be made by a Program with respect to which such Indemnitee had no association at the time of the event giving rise to the claim for payment hereunder.

Section 12.8 Construction. The indemnification provided by this Article shall be subject to all valid and applicable laws, including, without limitation, the Texas Non-Profit Corporation Act, and, in the event this Article or any of the provisions hereof or the indemnification contemplated hereby are found to be inconsistent with or contrary to any such valid laws, the latter shall be deemed to control and this Article shall be regarded as modified accordingly, and, as so modified, to continue in full force and effect.

Section 12.9 Continuing Offer, Reliance, etc. The provisions of this Article (a) are for the benefit of, and may be enforced by, each Indemnitee of CI, the same as if set forth in their entirety in a written instrument duly executed and delivered by the Program or CI and such Indemnitee and (b) constitute a continuing offer to all present and future Indemnitees. CI, by its adoption of these Bylaws, (x) acknowledges and agrees that each Indemnitee has relied upon and will continue to rely upon the provisions of this Article in becoming, and serving in, any Official Capacity, (y) waives reliance upon, and all notices of acceptance of, such provisions by such Indemnitees and (z) acknowledges and agrees that no present or future Indemnitee shall be prejudiced in his/her right to enforce the provisions of this Article in accordance with their terms by any act or failure to act on the part of the Program or CI.

Section 12.10 Effect of Amendment. No amendment, modification or repeal of this Article or any provision hereof shall in any manner terminate, reduce or impair the right of any past, present or future Indemnitees to be indemnified by the Program or CI, nor the obligation of the Program or CI to indemnify any such Indemnitees, under and in accordance with the provisions of the Article as in effect immediately prior to such amendment, modification or repeal with respect to claims arising from or relating to matters occurring, in whole or in part, prior to such amendment, modification or repeal, regardless of when such claims may arise or be asserted.

ARTICLE XIII

Certificates of Program Certification

Section 13.1 Certificate of Program Certification. The Program Certification Board shall provide for the issuance of certificates evidencing certification. The certificates shall be in such form as may be determined by the Program Certification Board in coordination with the industry for which the Program is being conducted, after taking every precaution to avoid service mark and trade mark infringement and marketplace confusion with certificates provided for any other existing industry programs. Issuance of a certificate shall only be approved after it has been determined by the Program Certification Board and/or its designee(s) that the applicant or Participant has met all requirements of certification and has paid all fees or assessments that may then be required. Such certificates will be signed by the Program Certification Board Chairman and Executive Director and must be sealed with the seal of the Program. The certificates must be consecutively numbered according to procedures established by the Program Certification Board. The name and address of each Participant and the date of issuance of the certificate will be entered on the Program records. If any certificate becomes lost, mutilated, or destroyed, a new certificate may be issued on such terms and conditions as the Program Certification Board may determine.

ARTICLE XIV

General Provisions

Section 14.1 Notice, Waiver of Notice. 

(a)
Whenever, under the provisions of applicable law or of the Articles of Incorporation or of these Bylaws, any notice is required to be given to any Program Director, CI Director, or Participant, such notice shall be delivered by one or more of the following methods: first class mail; facsimile transmission, overnight delivery, email transmission or other commercially reasonable method.

(b)
Whenever, under the provisions of applicable law or of the Articles of Incorporation or of these Bylaws, any notice is required to be given to any Program Director, CI Director, or Participant, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be equivalent to the giving of such notice.

Section 14.2 Seal. If one be adopted, the corporate seal or Program seal shall have inscribed thereon the name of CI or the Program, respectively, and shall be in such form as may be approved by the CI Board or Program Certification Board, respectively. Said seal may be used by causing it or a facsimile of it to be impressed or affixed or in any manner reproduced.

Section 14.3 Fiscal Year. The fiscal year of CI and all CI Programs shall be from January 1 to December 31 of each year. 

Section 14.4 Checks, Notes, etc. All checks or demands for money and notes of CI shall be signed by such officer or officers or such other person or persons as the CI Board of Directors may from time to time designate. All checks or demands for money and notes of each CI Program shall be signed by such officer or officers or such other person or persons as the Program Certification Board may from time to time designate.

Section 14.5 Books and Records. CI shall keep correct and complete books and records of account and will also keep minutes of the proceedings of the CI Board of Directors, and committees having the authority of the CI Board of Directors, and will keep at the registered or principal office a record giving the names and addresses of the members entitled to vote. Each CI Program shall keep correct and complete books and records of account and will also keep minutes of the proceedings of the Participants, Program Certification Board, and committees having the authority of the Program Certification Board, and will keep at the registered or principal office a record giving the names and addresses of the Participants entitled to vote. All books and records of the Program may be inspected by CI or its authorized agent or attorney and by any Participant, or its agent or attorney, for any proper purpose at any reasonable time.

Section 14.6 Financial Records and Annual Reports. CI and each of its Programs shall, for each fiscal year, maintain current and accurate financial records with full entries made with respect to all financial transactions of CI or the Program(s), respectively, including all income and expenditures, in accordance with generally accepted accounting practices. Based on these records, the CI Board and each Program Certification Board shall annually prepare or approve a report of the financial activity of CI and each Program, respectively, for such fiscal year. The report shall conform to accounting standards as promulgated by the American Institute of Certified Public Accountants and shall include a statement of support, revenue, and expenses and changes in fund balances, a statement of functional expenses, and balance sheets for all funds. All records, books, and annual reports of the financial activity for CI and each of its Programs for such fiscal year shall be kept at either the registered office or principal office of CI for at least three (3) years after the closing of such fiscal year and shall be available to any Participant having voting rights, or its agent or attorney, for any proper purpose at any reasonable time, provided however, a Participant or its agent or attorney shall not have access to the confidential information of any other Participant or applicant. CI may charge for the reasonable expense of preparing a copy of a record or report.

Section 14.7 Dividends Prohibited. No dividend shall be paid and no part of the income of CI or its Program(s) shall be distributed to the Participants, officers or directors, provided that CI or its Program(s) may pay compensation in a reasonable amount to the officers and directors as otherwise provided in these Bylaws.

Section 14.8 Loans to Program Directors and Officers Prohibited. No loans shall be made by CI or its Program(s)to Participants, officers or directors.

Section 14.9 Dispute Resolution. 

(a)
Any dispute between or among CI Officers, CI Directors, Participants, Program Officers, Program Directors and the Corporation shall be resolved exclusively through binding arbitration administered by the American Arbitration Association in accordance with its Commercial Arbitration Rules. The parties to any such dispute shall first attempt to resolve the dispute through direct negotiations and mediation. Unless otherwise required by law or the rules of the American Arbitration Association, each party shall bear an equal share of the fees of the American Arbitration Association and of the arbitrator, and shall make such advance deposits required by the American Arbitration Association.

(b)
The arbitrator shall be bound by the substantive law of the State of Texas and of the United States. The arbitrator shall have the authority to award any relief, which could be awarded by the United States District Court for the Southern District of Texas. The decision of the arbitrator shall be final and binding and may be enforced in any court with jurisdiction.

(c) 
In the event of a dispute related to the manner in which an election was conducted or related to the counting of ballots, on the application of any five (5) Participants and the payment by such Participants of one half of the fees therefore, a challenged election shall be rerun by the American Arbitration Association in accordance with its rules for elections. Any such challenge shall be made within 14 calendar days after the results of the election were announced to the Participants.

ARTICLE XV

Amendments

Section 15.1 Amendment by Board of Directors. Subject to the limitations of the Articles of Incorporation, these Bylaws, and the Texas Non-Profit Corporation Act, concerning corporate actions that must be authorized or approved by the CI Board of Directors, the CI Board of Directors shall have the power to alter, amend or repeal these Bylaws or adopt new Bylaws. The CI Board of Directors may exercise this power at any regular or special meeting at which a quorum is present by the affirmative vote of a majority of the CI Directors present at the meeting and without any notice of the action taken with respect to the Bylaws having been contained in the notice or waiver of notice of such meeting. 

ARTICLE XVI

Subject to All Laws

Section 16.1 Subject to All Laws. The provisions of these Bylaws shall be subject to all valid and applicable laws, including, without limitation, the Texas Non-Profit Corporation Act as now or hereafter amended, and in the event that any of the provisions of these Bylaws are found to be inconsistent with or contrary to any such valid laws, the latter shall be deemed to control and these Bylaws shall be deemed modified accordingly, and, as so modified, to continue in full force and effect.

EXHIBIT A

Workers’ Compensation Risk Management Certification Program

Discount for NAPEO Members

A PEO or PEO Group must pay an initial Certification Fee upon submittal of an Application for Certification and pay an additional Certification Fee each year thereafter on or before the anniversary date of the Participation Agreement. The Certification Fee is determined by the following fee schedule based on the Participant’s most recent year-end IRS Form 940 annual wages.


Annual Gross Wages
Annual Fees

NAPEO Members*:
Less than $15M
$2,450


$15M to $49,999M
$2,950


$50M to $149,999M
$3,950


$150M and above
$4,950

Non-NAPEO Members:

$7,500

  *Members in good standing of the National Association of Professional Employer Organizations (NAPEO) will be entitled to a discount as shown above, or to a proportionally equivalent discount in the event that the Program Certification Fees are changed by the Program Certification Board. Such discounts shall continue as provided in Section 5.7 of the Certification Institute Bylaws.
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