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International Women’s Insolvency and Restructuring Confederation
Network Annual Report
Year: January 1, 2011-December 31, 2011

Network Annual Report

Network Guidelines

1.

Please provide a list of the Network’s Board of
Directors (“Board”), including:

Name

Firm

Years on Board (any position)

When current position’s term expires

Prior Network Positions

> Board to consist of no less than 3 officers.

> No individual can maintain the same position. on the
Board for more than 6 years

> No individual may serve on the Board for more than 6
years (this requirement can be waived or modified).

Attached

2. How many Board meetings were held this year? _5 > Board to hold meetings no less than 6 times each

year.

3. When were the last Board elections held? > Elections to be held no less than bi-annually.

December 5, 2011

4. How many events were held this year? _8 > Network to have at least 3 events, 2 of which must be
How many non-members attend your events on open to non-members.
average? _ 2 -10 > Network to obtain prior written Board approval for
Please attach a list of events held, noting: Network “Special Events” (as defined in handbook).
Date of Event > Network to host at least 1 program to recruit new
Type of Event members.

Partner Organization (if applicable) > Network to participate in at least 1 regional event, or if
Sponsors (by name) the Network is a regional network, participate in a
Open to Non-Members (Yes/No) program with another Network, every 4 years.
Designed for New Members (Yes/No)

Attached

5. How many articles have been contributed to the > Network to submit no less than 1 article to the
newsletter this year? _ 0 International Board's newsletter each year.

6. How many members does the Network have? _ 25 >
(25 on rolling basis during 2011)

7. Please attach the Network’s financial statement for the | » Networks to provide an accounting of income and
year (revenues and expenses) Attached costs on an annual basis.

8. Has the network filed the yearly IRS tax form (U.S. > Networks with gross receipts less than $50,000
Networks)? Yes, 2010 IRS tax form filed on May 5, need to file a 990-N, networks with greater than
2011; 2011 IRS tax form is due May 15, 2012. $50,000 gross receipts need to file a 990-EZ or

990.

9. Please attach a copy of the Network’s Rules of
Operation, if they have changed Attached

10. Other information that would be helpful to the

International Board including challenges faced by the
Network and suggestions of any
kind.




International Women’s Insolvency and Restructuring Confederation

Network Year End/Annual Report

Year: January 1, 2011-December 31, 2011

Network Board of Directors

Expiration | Years on Prior Int'l
Name Firm Position Date Board Positions | Member?
Sarah F. Sparrow Tuggle Duggins & Chair 3 City Yes
Meschan, P.A. Representative
Triad; Chair-
Elect
Lindsey C. Livingston |Haynsworth Sinkler Chair-Elect 5 Membership Yes
Boyd, P.A. ViceChair;
City
Representative
Columbia
Shannon E. Hoff Poyner & Spruill LLP | Membership Vice- 1 Yes
Chair
Lisa P. Sumner Poyner & Spruill LLP | Programs Chair 3 Yes
Hillary B. Crabtree Moore & Van Allen Treasuret/Secretary Since | Chair Yes
PLLC Chapter
Inception
Suzanne G. Grigg Nexsen Pruet LLC City Representative 2 Yes
Columbia
Lori Potter Potter & Associates City Representative Since Yes
Charlotte Chapter
Inception
Ashley S. Rusher Blanco Tackabery & City Representative 3 Yes
Matamoros, P.A. Triad
Jill C. Walters Poyner & Spruill LLP | City Representative 2 Yes
Triangle
Jennifer Adams Higgins Benjamin Director 0 Yes
Ledford Eagles & Adams, PLLC
Jeannette M. Stark Blanco Tackaberry & Director 0 Yes
Matamoros, P.A.
Tara E. Nauful Haynsworth Sinkler Prior Chair Since | Chair; Yes
Boyd, P.A. Chapter | Chair-Elect
Inception
Network Event Listing
Designed
Open to |Specifically to
Partnership New Recruit New | Number
Date of Organization and Members | Members | Attended
Event Type of Event Sponsors (Y/N) (Y/N) (if avail)
3/22/2011 |Reception or Judges attending Federal | Bankruptcy Section, NC Y N 150
Judicial Conference Program in Bar Association &
Charlotte numerous law firms
5/13/2011 |7%® Annual Spa Event & Luncheon NA Y Y 8
June 2011 | Reception held at Eastern NC NA Y Y 25
Bankruptcy Institute, Myrtle Beach, SC
7/29/2011 |Cocktails during SE ABI seminar at Georgia, Carolinas, Y Y 40
Kiawah, SC Florida, Virginia Networks
9/16/2011 |IWIRC Fall Luncheon Wine Tasting Tour | NA Y Y 12
10/18/2011 | 7™ Annual Joint TMA/IWIRC Meeting | TMA-Carolinas Y Y 25
Nov. 2011 |IWIRC Nightcap Event, Grove Park NA Y Y 15
Inn, Asheville, NC at 34th Annual
Bankruptcy Institute
12/5/2011 |2011 Annual Meeting NA Y N 10




CAROLINASNETWORK 2011 MEMBERS

Member Intern’l
since Name Address E-mail Address Phone |Member

Barbara 1715 Pickens St., P.O. Box bbarton@bartonlawsc.com (803) 256- Yes

Barton 12287, Columbia, SC 29211 6582

Hillary 100 North Tryon St., Ste. 4700, | hillarycrabtree@mvalaw.com (704) 331- Yes

Crabtree Charlotte, NC 28202 3571

Rachel 110 S. Stratford Rd., Winston- rmd@blancolaw.com (336) 293- Yes

Dimont Salem, NC 27104 9040

Deborah 6000 Fairview Road, Suite 1200, |ffletcher@fsblegal.com (704) 464- Yes

Fletcher Charlotte, NC 28210 6954

Suzanne 1230 Main St., Suite 700, sgrigg@nexsenpruet.com (803) 771- Yes

Grigg Columbia, SC 29201 8900

Beth E. 2730 W. TyvolaRd., Charlotte, | beth.hansen@ggodrich.com (704) 423- Yes

Hansen NC 28217 8679

Shannon E. 301 South Callege St., Ste. 2300, | shoff @poynerspruill.com (704) 342- Yes

Hoff Charlotte, NC 28202 5250

Jennifer P.O. Box 20570, Greensboro, NC | jledford@greensborolaw.com (336) 273- Yes

Adams 27420 1600

Ledford

Kendra 160 Ridge Road, Chapel Hill, NC | Kendra.unc@gmail.com (919) 357- Yes

Leghart 27599 6167

Lindsey C. P.O. Box 11889, Columbia, SC  |llivingston@hsblawfirm.com (803) 779- Yes

Livingston 29211 3080

Cynthia 40 Calhoun St., Suite 300, cynthial owery@mvalaw.com (843) 579-

Jorden Charleston, SC 29401 7023

Lowery

TaraE. 134 Meeting St., 3 Floor, tnauful @hsblawfirm.com (803) 772- Yes

Nauful Charleston, SC 29401 3366

Kristen 301 South College Street, kogburn@horacktalley.com (704) 716- Yes

Ogburn Charlotte, NC 28202 0832

Nancy 201 S. College St., Suite 2500, nancy.oneill @gt.com (704) 632- Yes

Kesmode Charlotte, NC 28244 3920

O'Neill

Kristin Parker | 214 N. Tryon Street, Suite 1900, |Kristin.bryant@fticonsulting.com |(704) 972- Yes
Charlotte, NC 28202 4100

Lori Potter 130 Eagle Chase Lane, Troutman, |L Potter15@roadrunner.com (704) 508- Yes
NC 28166 1166

Melanie D. 201 S. College St., Suite 2020, mraubach@Il awhssm.com (704) 344- Yes

Johnson Charlotte, NC 28244 1117

Rauback

Megan Reed |100 North Tryon St., Ste. 4700, meganreed@mvalaw.com (704) 331- Yes
Charlotte, NC 28202 1000

ElaineT. 6100 Fairview Rd., Suite 1220, | Elaine@finleygroup.com (704) 375- | Yes

Rudisill Charlotte, NC 27210 7542

Ashley P.O. Drawer 25008, Winston- asr@blancolaw.com (336) 293- Yes

Rusher Salem, NC 27114 9010

Sarah P.O. Box 2888, Greensboro, NC | ssparrow@tuggleduggins.com (336) 378- Yes

Sparrow 27402 1431

Jeanette Stark | P.O. Drawer 25008, Winston- jbs@btcmlaw.com (336) 293- Yes
Salem, NC 27114 9000




CAROLINASNETWORK 2011 MEMBERS

Member Intern’l
since Name Address E-mail Address Phone |Member
LisaSumner | 301 Fayetteville St., Suite 1900, | lsumner@poynerspruill.com (919) 783- Yes
Raleigh, NC 27612 2869
Marisa 164 Market St. #242, Charleston, | marisathames@gmail.com (407) 928- Yes
Thames SC 29401 4957
Jill Walters | P.O. Box 1801, Raleigh, NC jwalters@poynerspruill.com (919) 783- Yes
27602 2961




IWIRC CAROLINAS Finance Report
Tax ID Number 20-0270319

Beginning Member

Balance Dues

2006/2007 Member Year

Other
Inflows

Sponsor

Events

Admin
Costs

Ending
Balance

Comments

#1045 $537.50 Crabtree - reimburse
books for annual mtg. $200 MVA

Check #

10/16/2006  6,008.83 900.00 30 200.00 (537.50) 6,571.33 annual mta sponsorship. 1045
#1046 $30 Gorman - retund
membership, #1047 void, #1048 to
Crabtree $626.43 Latorres.
Sponsorship $500 FinleyGroup annual
11/13/2006  6,571.33 300.00 10 (30.00) 591.00 (626.43) 6,805.90 mtg. $91 from students to buy book.  1046-1048
#1049 $95.24 Nauful - chair gift,
#1050 $197.01 Bowditch Inst -
12/13/2006  6,805.90 - 0 (292.25) 6,513.65 reimburse speaker travel 1049-1050
1/16/2007  6,513.65 - 0 6,513.65
2/13/2007  6,513.65 30.00 1 6,543.65
#1051 $200 Blanco Tackabery -
reimburse Dinner @ Vineyards,
3/13/2007  6,543.65 3000 1 200.00 (200.00) 6,573.65 received $200 in registration fee 1051
4/13/2007  6,573.65 - 6,573.65
$200 TMA/GMAC sponsor spa event,
5/14/2007 6,573.65 - 200.00 358.22 7,131.87 $358.22 profit from TMA dinner
#1052 Crabtree reimburse lunch @
6/13/2007 7,131.87 (271.81) 6,860.06 Providence Café/spa event 1052
7/16/2007  6,860.06 6,860.06
$250 IWIRC Intl travel stipend for
Hcrabtree, #1053 $250 Hcrabtree
reimburse, #1054 $195 LGould re SE
8/13/2007  6,860.06 250.00 (445.00) 6,665.06 ABI dessert 1053, 1054
9/14/2007  6,665.06 6,665.06
2007/2008 Member Year
$250 sponsorship each: (1) Tuggle
10/15/2007  6,665.06 360.00 12 500.00 7,525.06 Duggins (2) Poyner Spruill
Sponsorship: $250 MVA, $200
Haynsworth, dinner nonmembers $45,
#1055 $1100.96 Hcrabtree reimburse
11/15/2007  7,525.06 480.00 16 45.00 450.00  (1,100.96) 7,399.10 annual dinner 1055
12/15/2007  7,399.10 - 0 7,399.10
1/15/2008  7,399.10 90.00 3 7,489.10
2/15/2008  7,489.10 7,489.10
3/15/2008  7,489.10 7,489.10
#1056 TMA Carolinas Chapter
4/15/2008  7,489.10 (500.00) 6,989.10 (TMA/IWIRC dinner) 1056
5/15/2008  6,989.10 350.00 7,339.10 sponsorship MVA
#1057 Hcrabtree reimburse for IWIRC
6/15/2008  7,339.10 (111.19) 7,227.91 luncheon (spa event) 1057
7/15/2008  7,227.91 7,227.91
#1058 void, #1059 $306 Poyner Spruill
reimburse for SEABI dessert, #1060
$300 S. Sparrow for IWIRC leadership
8/15/2008  7,227.91 (606.00) 6,621.91 summit 1058-1060
9/15/2008  6,621.91 6,621.91
2008/2009 Member Year
10/15/2008  6,621.91 6,621.91
11/12/2008  6,621.91 6,621.91
12/15/2008 6,621.91 510.00 17 (111.00) 7,020.91 #1061 $111 Sumner chair gift Crabtree, 1061
#1062 Crabtree reimburse $733.28
1/15/2009  7,020.91 (703.28) 6,317.63 annual mtg less $30 membership fee 1062
2/15/2009  6,317.63 150.00 5 6,467.63
3/15/2009  6,467.63 6,467.63
4/15/2009  6,467.63 120.00 4 6,587.63
5/15/2009  6,587.63 (59.38) 6,528.25 luncheon 1063
6/15/2009  6,528.25 6,528.25
7/15/2009  6,528.25 6,528.25
8/15/2009  6,528.25 6,528.25
#1064 Lgould reimburse $214,4 for SE
9/15/2009  6,528.25 (214.40) 6,313.85 ABI reception 1064
2009/2010 Member Year
#1065 Nauful for Annual Meeting
11/9/2009  6,313.85 (617.17) 5,696.68 Providence Café 1065
1/21/201N B ROR RQ 2RN NQY R AR AN #1NARAR - Dmvmar L. Qnriiil Rarantinn 1NARR



Statement Beginning Member Other Admin Ending

Date Balance Dues Inflows Sponsor Events Costs Balance Comments Check #
5/13/2010 5,761.60 350.00 6,111.60 Check from International
6/9/2010 6,111.60 - 6,111.60 #1067 - Void, error 1067
#1068 - Lisa Sumner - Reimbursement
6/9/2010 6,111.60 (221.76) 5,889.84 for Eastern NC CLE reception 1068
8/6/2010 5,889.84 (300.00) 5,589.84 #1070 - to CFA for Maggiano's credit 1070

#1069 - Additional costs over CFA
credit of Annual Spa Lunch at

8/6/2010 5,589.84 (41.44) 5,548.40 Maggianos 1069
#1071 - Leanne Gould - reimburse $85
8/17/2010 5,548.40 (85.00) 5,463.40 for SE ABI reception. 1071

2010/2011 Member Year
1/5/2011 5,463.40 300.00 5,763.40 Check from International
#1072 - Tara Nauful for Annual
Meeting Reimbursement - Providence

1/25/2011  5,763.40 (471.63) 5,291.77 Café 1072
#1073 Sponsorship for Judges'
2/15/2011  5,291.77 (500.00) 4,791.77 Convention 1073
5/24/2011  4,791.77 (162.39) 4,629.38 #1074 Spa lunch reimbursement 1074
#1075 Eastern Bankruptcy Reception -
6/13/2011 4,629.38 (158.16) 4,471.22 Reimbursement for Lisa Sumner 1075
7/15/2011  4,471.22 400.00 4,871.22 Dues from IWIRC International Notes, 1076-1080 void (Coffee spill)
9/12/2011 4,871.22 (21.86) 4,849.36 #1081 - SE ABI reimbursement 1081
#1082 - Sumner 34th Bankruptcy Event
11/28/2011 4,849.36 (77.08) 4,772.28 reimbursement 1082
12/23/2011 4,772.28 400.00 5,172.28 Dues from IWIRC International
Beginning  Member Other Admin Ending
Member Yr* Balance Dues $ # Inflows Sponsor Events Costs Balance
2003/2004 - 1,300.00 44 - 350.00 7.00 (16.00)  1,641.00
2004/2005 1,641.00 300.00 7 - 200.00  1,349.49 - 3,490.49
2005/2006 3,490.49  1,270.00 43 1,943.87 - (695.53) - 6,008.83
2006/2007 6,008.83  1,260.00 42 420.00 991.00 (2,014.77) - 6,665.06
2007/2008 6,665.06 930.00 31 45.00 1,300.00 (2,318.15) - 6,621.91
2008/2009 6,621.91 780.00 37 - - (1,088.06) - 6,313.85
2009/2010 6,313.85 675.00 0 - - (1,525.45) - 5,463.40
2010/2011 546340 1,100.00 O - - (1,391.12) - 5,172.28
* Membership year runs October 1 through September 30 until 2009 - switched to annual.




NETWORK RULES OF OPERATION
OF

THE CAROLINASNETWORK

OF
THE INTERNATIONAL WOMEN'SINSOLVENCY
AND RESTRUCTURING CONFEDERATION (“IWIRC”)

ARTICLE 1- NAME AND PURPOSES

Section 1.1 - Name. The name of the network shall be “IWIRC - Carolinas Network.” (the
“Network™).

Section 1.2 - Network Postal Address. The principal postal address of the Network shall be that
of the current serving Secretary/Treasurer, Attn: Secretary/Treasurer. The Network may
establish other postal addresses as the Network Board of Directors may designate or as
the affairs of the Network may require from time to time.

Section 1.3 - Goals and Purposes. The Network shall be organized for all purposes permitted for
an association of a non-profit entity (IWIRC) exempt from federal taxation under Section
501(c)(6) of the U.S. Internal Revenue Code of 1986, as amended, or the applicable
similar law of any other country or political jurisdiction where the network is formed and
located. The goals and purposes of the Network shall be to:

A.

O Ow

m

develop a network of professionas and businesspersons in the network’s
applicable city, state, region, or country);

promote women in restructuring-related professions,

afford professional, social and educationa opportunities for members, including
networking and business devel opment;

enable IWIRC members to share interests, experiences, expertise and business
opportunities with one another;

facilitate regional links among other IWIRC networks and between IWIRC
members,

promote members ascension to positions of influence within existing
restructuring-related organizations, within their professiona institutions, and with
opinion leaders; and

promote public awareness of issues relating to women in the insolvency and
restructuring businesses and industries, including, but not limited to: i) the status
of women in these professions; ii) the effective participation of women in the
business of insolvency and restructuring and in all restructuring-related business
and professional organizations; and iii) the mentoring of women in the insolvency
and restructuring professions.

Section 1.4 - International IWIRC Network Rules. The Network shall comply in al respects with
the Network Rules of Operation established by IWIRC, as amended from time to time.
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Section 1.5 — Relationship to IMRC. An IWIRC Network is a local chapter of IWIRC. The
Network shall promote and advance the purposes set forth herein and aid in the
advancement of the mission of IWIRC, as expressed in its By-laws, within an exclusive
territory registered with and assigned by it. No activity of the Network shall directly or
indirectly nullify or contravene any expressed policy or any act of IWIRC. Inthe event a
network votes to dissolve in the manner set forth in Section 12.1, herein, and thereby
ceases to be a network of IWIRC, such group shall forever discontinue the use of the
name IWIRC, itslogo and itsintellectual property.

ARTICLE Il - DEFINITIONS

Section 2.1 — Annual Meeting — The term Annual Meeting shall be the annual meeting of the
Network as set forth in Section 5.2 below.

Section 2.2 — Board of Directors - The term Board of Directions shall mean the Board of
Directors of the Network.

Section 2.3 — Director(s) — The term Director(s) shall mean any member of the Board of
Directors of the Network.

Section 2.4 - IMRC or IWIRC International. The term IWIRC or IWIRC International shall
mean the International Women'’s Insolvency & Restructuring Confederation as organized
under the laws of the State of New York on May 13, 1994 and approved by the IRS as a
Section 501(c)(6) organization on June 19, 1998. All U.S.-based Networks are covered
under IWIRC’ s Group Exemption Code for non-profit status.

Section 2.5 — IWIRC Board of Directors. The term IWIRC Board of Directors shall mean the
Board of Directors selected by the membership of IWIRC to be its Board of Directors as
set forth in IWIRC’ s By-laws, dated as of May 13, 1994, as amended.

Section 2.6 — Members The term Members shall mean the members of IWIRC who are fully
paid members. Each Member will be determined automatically to be a member of the
Network in his or her applicable city, state, region or country, or may select any such
other Network as his or her primary Network.

Section 2.7 — Officer(s) — The term Officer(s) shall mean any Member of the Network that is
serving as either Chair, Vice Chair (aka Chair-Elect), Secretary/Treasurer, Programs Vice
Chair, Membership Vice Chair, or a City Representative.

Section 2.8 - Primary Affiliated Member — The term Primary Affiliated Member shall mean each
Member who selected the Network as their primary affiliation within IWIRC or was so
assigned by virtue of applicable geography.
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ARTICLE Il -MEMBERSHIP

Section 3.1 — Network Membership. Membership in the Network shall be open to any person
that is actively involved in insolvency and restructuring industries and subscribes to the
purposes set forth in Article | of these Rules of Operation and the By-laws of IWIRC
International. Qualifications for membership in the Network shall not be in addition to or
vary from those of IWIRC International. All Network members must be members of
IWIRC International .

Section 3.2 — Network Affiliation. The Network’s members shall be comprised of those
individuals who have selected it as their primary network in their IWIRC membership
application, and who remain members in good standing of IWIRC. In the event a
Network member relocates to another geographic area where there is another IWIRC
Network, such member should notify the executive director of IWIRC International so
that the member’ s change in Network affiliation change can be made.

Section 3.3 — Additional Network Affiliation. Members may be affiliated with more than one
Network for purposes of receiving the secondary Network’s e-mail notices, event
invitations and other information distributed by the Network, and may be listed as a
secondary member of the Network. Such secondary affiliations do not include the right
to vote on secondary Network matters nor will the secondary Network(s) receive any
dues rebate from IWIRC.

Section 3.4 — Network Governance. The Network’s Board of Directors shall have authority to
operate the Network within a structure sanctioned by the members. All such structures
must be in accordance with the By-laws of IWIRC.

ARTICLE IV - DUES

Section 4.1 - Dues. Every Member of the Network shall pay to IWIRC the fixed annual dues and
any other assessments as determined from time to time by the IWIRC Board of Directors.
The Network will not require, levy or collect annual dues or assessments to be paid to it
by its membership in addition to the membership fee paid to IWIRC. Payment of
membership dues to IWIRC entitles the member to affiliate with the Network of his or
her choice. Affiliation with additional Networks is allowed for the purpose of receiving
e-mail and other notices as set forth in Article 111, Sec. 3.3 above.

Section 4.2 - Failure to Pay IWIRC Dues. Failureto pay duesto IWIRC within sixty days of the
billing date shall result in termination of membership in both IWIRC and the Network.
Membership in both IWIRC and the Network can be reinstated when al financial
obligations have been paid in full to IWIRC.

ARTICLEV - POWERSAND DUTIESOF MEMBERS

Section 5.1 - Powers. Network Members who have chosen the Network as their primary
affiliation shall have the power to (1) elect the members of the Network Board of
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Directors; (2) elect the officers of the Network, and (3) such other powers and rights as
are vested in them by these Rules of Operation and the By-laws of IWIRC.

Section 5.2 - Annual Meeting. Each Network shall hold an Annual Meeting of the Network at
least once a year, at such time and place as shall be determined by a majority vote of the
Board of Directors of the Network. At the Annua Meeting, the Network will discuss and
plan any upcoming events and any upcoming elections, certify prior election results and
discuss or decide other matters necessary to carry on the goa and mission of the
Network.

Section 5.3 - Special Meetings. Special Meetings of the Network may be held at any time when
called by the Network Chair. Special Meetings of the Network may be called by the
Secretary of the Network upon written application of at least five Primary Affiliated
Members.

Section 5.4 - Place of Mesetings. All meetings of the Network shall be held at such place within
the location of the Network as shall be determined by the Network Board of Directors.

Section 5.5 - Notice of Meetings. Notice of the time and place of each meeting of the Network
shall state the purpose of the meeting and shall be given by the Network to each Primary
Affiliated Member by mail or e-mail at least fifteen days before the meeting addressed to
the member's last known place of business, or if delivered by e-mail, to the member's | ast
known e-mail address. Whenever notice of ameeting is required, such notice need not be
given to any member if a written waiver of notice, executed by the member before or
after the meeting, is filed with the records of the meeting or to any member who attends
the meeting without protesting the lack of notice prior thereto or at the commencement
thereof.

Section 5.6 - Quorum. At any meeting of the Network, a magjority of the Primary Affiliated
Members present (or by proxy or otherwise duly represented) and entitled to vote on any
action proposed at the meeting shall constitute a quorum.

Section 5.7 - Action by Vote. Each Primary Affiliated Member in good standing at the time of
the vote is entitled to vote, and shall have one vote. When a quorum is present at any
meeting, a majority of the votes properly cast by primary affiliated members present in
person or duly represented shall decide any question, including election to any office,
unless otherwise provided by law.

Section 5.8 - Action by Writing. Any action required or permitted to be taken at any meeting of
the Members may be taken without a meeting if all Primary Affiliated Members entitled
to vote on the matter consent to the action in writing, including consent by e-mail, and the
written consents are filed with the records and minutes of the Network. Such consents
shall be treated for all purposes as a vote at a meeting.

Section 5.9 - Proxies. Primary Affiliated Members may vote either in person or by written proxy
dated not more than seven (7) days before the applicable meeting, which proxies shal be
filed before being voted with the Secretary of the Network or such other person
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responsible for recording the proceedings of the meeting. Unless otherwise specifically
limited by their terms, such proxies shal entitle the holders thereof to vote at any
adjournment of the meeting, but the proxy shall terminate after the final adjournment of
such meeting for which the proxy is applicable.

ARTICLE VI - OFFICERS

Section 6.1 - Enumeration. The Officers of the Network shall be a Chair, a Vice Chair (aka
Chair-Elect), a Secretary/Treasurer, Programs Vice Chair, Membership Vice Chair, City
Representative Charlotte, City Representative Columbia, City Representative Triad and
City Representative Triangle. It shall be permissible for a Network to have Co-Chairs.
The Board of Directors of the Network shall include, in addition to the Officers listed
above, any other persons so determined by the Network to be appropriate, as set forth in
Section 7.2, below. As al Members of the Network must be members of IWIRC, all
Officers of the Network must be Members of IWIRC. For the sake of continuity, every
officer’ sterm of office shall be for two years.

Section 6.2 - Powers and Duties. The Network Officers shall have the power to and perform the
duties customarily belonging to their respective offices, including the powers and duties
listed below:

A. Chair.

The Chair shall be responsible to the Board of Directors of the Network for the
administration of the Network’s affairs. The Chair shall be responsible for signing, on
behaf of the Network, all agreements, and other formal instruments. In addition the
Chair shall have the responsibilities of the office including:

1) Presiding at all meetings of the Network and the Board of Directors of the
Network;

2) Appointing committee chairs upon consultation with the Board of
Directors of the Network;

3) Appointing committee members whose selection is not otherwise provided
for in these guidelines,

4) Serving as an ex-officio member of any committees except for the
Nomination Committee;

5) Approve al checks prepared and signed by the Secretary/Treasurer as
necessary; in the alternative, sign checks prepared by the Treasurer;

6) Reviewing the Network’s Annual Report compiled by the Secretary;

7) Taking such other actions as are necessary and proper to implement the
purposes of the Network and ensuring the Network is holding events and
issuing communications in accordance with the guidelines established by
IWIRC International; and

8) Attending the Annual Leadership Summit on behalf of the Network, or in
the event the Chair cannot attend the Annual Leadership Summit,
designating such other appropriate officer or director who will attend the
Annual Leadership Summit on behalf of the Network.
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B. Vice Chair (aka Chair-Elect).

TheVice Chair shall:

1)

2)
3)

4)

5)

Have primary responsibility for recruiting and development activities of
the Network; this responsibility includes serving as the primary liaison
between the IWIRC Board and the Network with respect to member
recruitment and retention, leading a Network committee to identify and
recruit financial sponsors within the Network geography, and other duties
as deemed appropriate;

Perform the duties of the Chair in her absence;

Act in an advisory capacity to the Chair and perform such duties as may
be delegated or assigned to her by the Chair or the Board of Directors,
Assume the office of a Chair automatically upon vacancy of the office
during the term of the Chair; and in such event, the Vice Chair shall hold
the office a) for the unexpired term if one year or less, or b) if the
unexpired term is greater than one year, until a successor is elected to hold
the office for the remainder of the unexpired term; and

Act as liaison between the Officers and Committee Chairs.

C. Secretary/Treasurer.

The Secretary/Treasurer shall:

1)

2)

The Secretary shall keep records of all meetings of the Board of Directors
and of the Network, and make a report thereon; issue calls and notices of
Special Meetings of the Board of Directors and the Network; tally and
record all votes and elections results, and perform such duties as may be
delegated or assigned to her by the Chair or the Board of Directors. The
Secretary shall be responsible for compiling the Network’s Annual Report
and submitting the Annual Report to IWIRC International by March 15"
or the next business day if it falls on a weekend or Federal Holiday [the
Annua Report template is available on the IWIRC website]. Unless a
website committee is created for this purpose, the Secretary shal be
responsible for providing updated information to IWIRC International so
that the administrator of the IWIRC Website can insure that the Network
web page on the IWIRC website contains current and accurate
information.

The Treasurer shall be in charge of all funds of any type. She shall render
to the Board of Directors at the Annual Meeting, and whenever else it so
requests, an accurate account of all sums received and disbursed during
the preceding fiscal year and of all sums and funds which are not
expended. In addition, the Treasurer shall:

a. Approve payment of al verified bills;
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b. Maintain an itemized record in a permanent file of al receipts and
expenditures and provide a written report of the same at each regular
meeting of the Board of Directors.

c. Provide an annual report of receipts and expenditures, and an annual
budget once per year at the Network’s Annual Meeting;

d. Comply with the duties and obligations assigned by IWIRC;

e. Establish and maintain a fiduciary bank account in the name of the
Network or for the benefit of the Network at an appropriate financial
institution as shall be decided upon by the Board of Directors; and

f. Prepare and sign al checks with approval of the Chair; in the
aternative, prepare the checks for signature of the Chair.

D. Programs Committee Chair:

The Programs Committee Chair shall:

1)

2)

3)
4)
5)

6)
7)

8)

Work with the Chair and Vice Chair to prepare an annual program plan to
submit at the Annua Meeting;

Gather information for and distribute on a quarterly basis to IWIRC-
Carolinas members a list of upcoming professional events of interest to
members and identify opportunities for joint programs,

Notify the International IWIRC organization regarding upcoming
programs so that they may be posted on the network website;

Arrange for attendance sign-in sheets and name-tags at al IWIRC
functions,

Work with city representatives and committee members to secure
sponsorships, as needed, for IWIRC-Carolinas functions;

Assist with sponsor solicitation;

Prepare a summary report on the prior year’s activities to submit at Annual
Meeting; and

Organize and direct City Representatives to ensure local IWIRC-Carolinas
networking opportunities throughout the Carolinas.

E. Member ship Committee Chair:

The Membership Vice Chair shall:

1)
2)
3)

4)

Establish annual new membership goals and present program and action
plan for soliciting new membersto Board at Annual Meeting;

Report on membership status and recruiting activities for prior year at
Annua Meeting;

Submit report on membership adds, drops and renewals during the first
month of each quarter for the prior quarter;

Publish and distribute annual directory of members at the beginning of
each calendar year.
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F. City Representatives.

The City Representatives shall:

1) Maintain a list of IWIRC-Carolina members in the assigned geographic
region;

2) Identify potential IWIRC members in the assigned geographic region and
provide information to the Membership Vice Chair and following up with
persona phone-calls and/or other communications with the potential

members,

3) Assist the Membership Vice Chair with membership renewals;

4) Host a minimum of two events per year in the respective city locations;
and

5) Gather support for IWIRC - Carolinas Network program attendance
through personal communications with members in the geographic
region.

Section 6.4 - Election and Term. Officers shall be elected by a maority vote of the Primary
Affiliated Members at the Annual Meeting of Network Members. Each Officer shall
hold office for two years, or until her successor is elected and qualified or until she
sooner resigns or is removed from office. Officers, with the exception of the Chair and
Vice-Chairs, may hold up to three (3) successive terms of office. The Chair and Vice-
Chair may only hold up to two (2) successive terms of office in that capacity.

Section 6.5 - Resignation. Any Officer may resign at any time by giving written notice of such
resignation to the Board of Directors of the Network. Such resignation shall be effective
a the time specified therein, or if no time is specified, upon receipt by the Board of
Directors.

Section 6.6 - Removal. An Officer may be removed or suspended for cause by an affirmative
vote of a mgjority of the Board of Directors then in office at a regularly scheduled Board
of Directors meeting or at a special meeting caled for that purpose, provided that such
officer is given at least thirty (30) days' notice of the proposed removal and the reasons
therefore, and an opportunity to be heard at the meeting, and that notice of the proposed
removal is given in the notice of meeting. In the absence of good cause shown, failure
regularly to attend Board of Directors meetings or failure to carry out the functions of the
office shall constitute cause for removal. Except as excused for good cause shown, two
absences from regular Board of Directors' meetings during any one term shall constitute
failure to regularly attend Board of Directors' meetings.

Section 6.7 - Vacancies. The Board of Directors shall elect a successor if the offices of the Vice
Chair, Secretary or Treasurer become vacant and may elect a successor if any other office
becomes vacant. Each such successor shall hold office for the unexpired term and in the
case of the Vice Chair, Secretary or Treasurer, until her successor is chosen and qualified,
or in each case until she sooner dies, resigns, or is removed from office.
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Section 6.8 — Annual Leadership Summit. Each year IWIRC conducts a leadership summit for
its Officers, Directors and Network Chairs. Each Network is required to send at |east one
officer or director to the summit.

ARTICLE VIl - BOARD OF DIRECTORS

Section 7.1 - General Powers. The business and affairs of the Network shall be managed by its
Board of Directors.

Section 7.2 - Number and Election. The Network Board of Directors shall consist of the Officers
of the Network, the Chairs of each of any committees created by the Board, the
immediate Past Chair, and not less than two (2) additional Members. At any meeting, the
Board of Directors may increase the number of Directors as it deems appropriate. The
Board of Directors of the Network shall make an affirmative effort to ensure that the
composition of the Board of Directors of the Network is representative of the
membership in the proportion of attorney and non-attorney Directors. As all Members of
the Network must be members of IWIRC, all members of the Board of Directors of the
Network must be Members of IWIRC.

Section 7.3 - Tenure. Each elected Director shall hold office for a term of one year or until she
dies, resigns or is removed. It is expected that members of the Board of Directors shall
not serve for more than six (6) years.

Section 7.4 - Resignation. Any Director may resign at any time by giving written notice of such
resignation to the Board of Directors. Such resignation shall be effective at the time
specified therein, or if no time is specified, upon receipt by the Board of Directors.

Section 7.5 - Removal. A Director may be removed or suspended for good cause by an
affirmative vote of a majority of the Board of Directors then in office at a regularly
scheduled Board of Directors meeting or at a special meeting called for that purpose,
provided that such Director is given at least thirty (30) days notice of the proposed
removal and the reason therefore, and an opportunity to be heard at the meeting, and that
notice of the proposed removal is given in the notice of meeting. In the absence of good
cause shown, failure regularly to attend Board of Directors meetings shall constitute
cause for removal. Except as excused for good cause shown, three (3) absences from
regular Board of Directors meetings during any one term shall constitute failure to
regularly attend Board of Directors meetings.

Section 7.6 - Vacancies. Any vacancy on the Board of Directors, including a vacancy resulting
from the enlargement of the Board of Directors, may only be filled by a mgjority vote of
the Primary Affiliated Members attending a meeting called for such purpose. Despite the
existence of one or more vacancies in their number, the Board of Directors shall have and
may exercise al their powers and that vacancy shall reduce the number needed for a
guorum.

Section 7.7 - Committees. The Directors may, by a vote of a majority of the Directors then in
office, establish one or more committees and delegate to any such committee or
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committees such powers as are necessary for the committee to carry out its functions,
except those which by law or by the By-laws of IWIRC they are prohibited from
delegating. Examples of committees include: program committee, membership
committee, public relations/communications committee, community service committee,
newsletter committee, website committee, and events committee. The Chair of any
committee will be a member of the Board of Directors. The chair of a committee, with
the approval of the Board of Directors, may appoint the members of any committee, and
such members shall so serve at the pleasure of the Board of Directors.

Section 7.10 - Annual Meeting and Regular Meetings. The Board of Directors shall meet
regularly, but in no event less than once a year. Meetings of the Board of Directors shall
be held at such time and place as determined by the Board of Directors. At least one
meeting a year must be held in person; other meetings may be held telephonically.

Section 7.11 - Special Meetings. Special Meetings of the Board of Directors may be held at any
time when called by the Chair. Special Meetings of the Board of Directors shall be called
by the Secretary upon written application of at least three (3) Members of the Board of
Directors.

Section 7.12 - Notice of Meetings. Notice of the time and place of each meeting of the Board of
Directors shall be given to each Director by mail, or e-mail address, at least fifteen (15)
days before the meeting. Such notice shall be addressed to the Director at her usual or
last known business mailing or e-mail address. If noticeis given viae-mail, confirmation
of said notice shall be retained by the Secretary. Whenever notice of a meeting is
required, such notice need not be given to any Director if a written waiver of notice,
executed by her before or after the meeting is filed with the records of the meeting, or to
any Director who attends the meeting without notice and without protesting prior thereto
or at its commencement the lack of notice to her. Neither such notice nor waiver of
notice need specify the purposes of the meeting, unless otherwise required by law.

Section 7.13 - Quorum. At any meeting of the Board of Directors, a mgjority of the Board of
Directors then in office shall constitute a quorum.

Section 7.14 - Action by Vote. When a quorum is present at any meeting, a majority of the
members of the Board of Directors present and voting shall decide any question, unless
otherwise provided by law or by the By-laws of IWIRC.

Section 7.15 - Action by Writing. Any action required, or permitted to be taken, at any meeting
of the Board of Directors may be taken without a meeting if all the members of the Board
of Directors consent to the action in writing and the written consents are filed with the
records of the meetings of the Board of Directors. Such consents shall be treated for al
purposes as a vote at a meeting.

Section 7.16 - Presence Through Communication Equipment. Unless otherwise provided by
law, members of the Board of Directors may participate in a meeting of the Board of
Directors by means of a telephone conference or similar communications equipment by
means of which all persons participating in the meeting can hear each other at the same
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time, and participation by such means shall constitute presence in person at a meeting. A
conference among members of the Board of Directors by telephone or similar
communications equipment by means of which all persons participating in the conference
can hear each other at the same time may constitute a meeting of the Board of Directors if
the same notice is given of the conference as would be required for a meeting, and if the
number participating in the conference would be sufficient to constitute a quorum at a
meeting.

ARTICLE VIII — NOMINATING COMMITTEE/ELECTION OF OFFICERS AND
DIRECTORS

Section 8.1 - Composition. The Chair shall appoint a Nominating Committee within three (3)
months of the Annual Meeting of the Board of Directors. The Nominating Committee
shall consist of at least three members of the Board of Directors, one of whom shall be
the immediate Past Chair. The Nominating Committee will be chaired by the immediate
Past Chair.

Section 8.2 - Duties. The Nominating Committee shall present nominations for the Officer
positions listed in Article V, and for Director positions on the Board of Directors to the
Board of Directors. Members of the Nominating Committee may be nominated for
office, if the Nominating Committee deems such nomination to be in the best interests of
the Network. The Nominating Committee shall (i) solicit nominations for Board of
Director positions from Members by transmitting to each member a notice of vacancy in
both Board of Directors and Officer positions; (ii) obtain a written summary of the
qualifications of each potential nominee; (iii) prepare a slate of one or more names for
each vacant office; and (iv) consider as part of the selection process, the Network's goal
of diversity in geography (if applicable), practice area (e.g. attorneys and non-attorneys),
ethnicity and life experience. The Nominating Committee will also consider in its
deliberations, petitions received for an Officer or Board of Directors position, when such
petition is signed by five or more members and forwarded to the Nominating Committee
no later than four (4) weeks prior to the Annual Meeting. All Officers and Directors must
be Members of IWIRC in good standing and must consent to their nomination.

Section 8.3 - Elections. Elections for open officer and director positions shall occur once a year,
as applicable to the positions that are open for election during the following year. After
the Nominating Committee has presented the slate to the Board of Directors of the
Network, and the Board has approved the Ballot, the Ballot will be submitted to all
members of the Network. Only Members of the Network who are primarily affiliated
with the Network may vote. Ballots shall be required to be returned to the Secretary of
the Network in sufficient time for newly elected officers and directors to assume their
positions at the next Annual Meeting.

ARTICLE IX - NOTICE
Section 9.1 - General. Any notice required by these guidelines shall be deemed given as

appropriate if by email or regular mail so long as it has not been returned as having
insufficient address (in whatever language thisis noted). Said "return” of the notice shall
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place an affirmative obligation on the Secretary to make a reasonable attempt to find a
better address to serve the notice or, if notice was given by e-mail, to then serve a "hard
copy" of the notice by 1st Class Mail at the last known address. It is recommended, but
not required, that the Secretary solicit confirmation of receipt of notice where major
actions are being undertaken (e.g. an election, or amendment or approval of the By-laws).

ARTICLE X - COMPENSATION; PERSONAL LIABILITY; DISCLOSURE OF
INTEREST

Section 10.1 - Compensation. No Officer or Director shall receive any compensation for serving
in such capacity. Members and Directors of the Board of Directors shall not be precluded
from serving the Network in any other capacity and receiving compensation for any such
services.

Section 10.2 - No Personal Liability. Unless otherwise provided by applicable law, the
Members, Officers and Directors of the Network shall not be personally liable for any
debt, liability or obligation of the Network. All persons, corporations or other entities
extending credit to, contracting with, or having any claim against, the Network, may ook
only to the funds and property of the Network for the payment of any such contract or
claim, or for the payment of any debt, damages, judgment or decree, or of any money that
may otherwise become due or payable to them for the Network.

Section 10.3 - Disclosure of Interest. No Members, Director or Officer of the Network shall
have any persona financial interest, direct or indirect, in any contract relating to the
business conducted by the Network, or the furnishing of supplies to the Network, unless
authorized by a concurring vote of two-thirds of the disinterested members of the Board
of Directors, even though the disinterested members of the Board of Directors be less
than a quorum, and provided that the material facts as to her interest in such transaction
are disclosed or are known to the Board of Directors.

Section 10.4 — Insurance. IWIRC Internationa maintains D& O insurance which covers the
members of the International Board. IWIRC International has procured, effective
January 1, 2012, liability insurance which covers the International Board and the U.S.
networks. IWIRC International recommends that individual network boards of non-U.S.
networks review coverage options as applicable or necessary for their jurisdiction(s). As
further protection, IWIRC International recommends that a standard waiver (which can
be found on the website) be used for all events as part of registration.

If insurance is procured by a network on its own behalf, suggested minimum insurance

includes:

« $1,000,000/$2,000,000 Genera Liability Insurance; to include hired and non-owned
auto coverage.

« $1,000,000 Directors & Officers Liability insurance; protects the Board of Directors,
should they be named in a suit;

* Umbrellacoverageif the network feels more comfortable with higher liability limits.
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ARTICLE XI —IDEMNIFICATION

Section 11.1 - General. The Network shall, to the extent legally permissible, indemnify each of
its present and former Officers, Directors and agents against all expenses and liabilities
which said persons have reasonably incurred in connection with or arising out of any
action or threatened action, suit or proceeding in which said person may be involved by
reason of being or having been an officer, director, employee or agent of the Network,
such expenses and liabilities to include, but not limited to, judgments, court costs and
attorneys fees and the cost of reasonable settlements, provided no such indemnification
shall be made in relation to matters as to which such persons shall be finally adjudged in
any such action, suit or proceeding not to have acted in good faith in the reasonable belief
that her action was in the best interests of the Network. The Network may reimburse said
person for expenses incurred in defending a civil or criminal action or proceeding after
conclusion of the action or proceeding and only to the extent that there are funds
available to pay said costs and expenses. The Network shall have no obligation to
reimburse any costs and expenses, and any criminal penalties, to the extent an Officer,
Director or agent has been determined to be criminally liable by a court of competent
jurisdiction. In the event that a settlement or compromise of such action, suit or
proceeding is effected, indemnification may be had, but only if the Board of Directors
shall have been furnished with an opinion of counsel for the Network to the effect that
such settlement or compromise isin the best interest of the Network, and if the Board of
Directors (not including the vote of any person seeking indemnification hereunder) shall
have adopted a resol ution approving such settlement or compromise.

The foregoing right of indemnification shall not be exclusive of other rights to which any
Director, Officer or Member may be entitled as a matter of law.

ARTICLE XII - DISSOLUTION

Section 12.1 - General. The Network may, subject to applicable provisions of law, be dissolved
by ether (i) the affirmative vote of a majority of the Members voting, or (ii) at the
discretion of the Board of Directors of IWIRC International, for the Network’s non-
compliance with its charter, these Rules of Operation and the By-laws of IWIRC. If a
network is dissolved in accordance with Section 12.1(i), then upon such vote, notice by
the Network to IWIRC must be provided immediately after such avote for dissolution. A
petition for dissolution may be filed by the Network in the appropriate state or national
court, applying for the authority to dissolve the Network and to distribute its funds. On
liquidation or dissolution of the Network, al properties and assets remaining, after
providing for all debts and obligations, shall revert to IWIRC International or be
distributed as otherwise required in accordance with the applicable law of the country or
political jurisdiction where the Network was located, as determined by the Board of
Directors or a court with jurisdiction over the dissolution.

ARTICLE X1l - MISCELLANEOUS

Section 13.1 - Fiscal Year. The fiscal year of the Network shall begin on January 1% of each
calendar year and end on December 31 such year.
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Section 13.2 - Receipt and Disbursement of Funds. Funds of the Network shall be deposited in

such bank accounts as established by the Board of Directors. In addition to the Treasurer,
the Board of Directors may designate such other officers to receive and disburse all
monies due and payable to the Network from any source whatsoever, to endorse for
deposit checks, drafts, notes, or other negotiable instruments, and to give full discharges
and receipts therefore.

Section 13.3 - Compliance with Charter. The Network, its Officers, Directors and Members will

comply with the language of the Charter as submitted to the IWIRC organization on
August 6, 2003 (see Attachment A) and adhere to the duties and obligations set forth by
IWIRC regarding the conduct of the Network.

Section 13.4 — Use of IWIRC Logo. The IWIRC logo may be used by networks using the

IWIRC Brand Identity and Usage Guidelines which can be found on the website and in
the IWIRC handbook. The Logo may not be modified in any way.

ARTICLE XIV - AMENDMENTS

Section 14.1 - General. These Rules of Operation may be amended at any Meeting of the

Members by a two-thirds majority vote of the Primary Affiliated Members present and
voting, provided that the proposed amendments have received prior approval by a two-
thirds majority vote of the Board of Directors, and further provided that notice describing
the proposed amendments has been given in writing or by e-mail to all members at least
thirty (30) days in advance of meeting at which the vote will be taken. Amendments
shall be effective immediately upon adoption. Any such amendments are not effective
until such amendments have been reviewed and approved by the Executive Board of
IWIRC International.

Submitted to IWIRC International this 29" day of March, 2012.

By: dvA ). dod o
Sarah F. Sparrow —
(Chair of Carolinas Network)
Approved:

IWIRC International

By:

(Name)
Its
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LAW OFFICES
STEARNS WEAVER MILLER WEISSLER ALHADEFF & SITTERSON, P.A.
MUSEUM TOWER
150 WEST FLAGLER STREET
MIAMI, FLORSDA 33130 TAMPA QFFICE
SUITE 2200
MUAMI (305) 789-3200 » BROWARD (864) 463-5440 SUNTRUST FINANCIAL CENTRE
FAX (308) 769-3586 401 EAST
TAMPA, FLORIDA 395802
PATRICA A REDMOND WWW_STEARNSWEAVER.COM {vi3) 2300
OWECT LNE (305) 7883563
emad: predmondswimwas. com FY. LAUDERDALE OPFICE
SLHTE 1800
200 EAST BROWARD BOULEVARD
FORT LAUDERDALE, FLORIDA 33301
(953} WERBa0
August 4, 2003
Yia Facsimile and US Mall

Janet E. Bostwick

Janet E. Bostwick, PC

295 Devonshire Street, 2™ Floor
Boston, MA 02110

Re: IWIRC Network
Formal Proposal for the Carolinas Network

Dear Janet:

Enclosed please find an e-mail copy of the Carolinas Network proposal sent to me by Tracy
Gopal. Additionally, I will forward Atlanta’s to you in the next day.

Very truly yours,

(it

Patricia A. Redmond
PAR:ls

e g ] /6]
06 i\“"“] i 51903
‘ M@ﬂ

\0'05
DﬁM’P




ient by: STEARNS WEAVER 305 789 3365; 08/04/03 16:33;  Jetfax #909;Page 3/5

Dear IWIRC Board:

This letter represents a formal propoaal for the Carolinas Network to be chartered as an
IWIRC network.

. The Carolinas Network (the “Network") is committed to following each of the
rules for TWIRC Netwarks, The Network will:

e comply with all the laws, standards of ethics, and will be non-discriminatory
in word and deed.

o always act in compliance with the goals and purposes of IWIRC.

. uutheIWlRClogo nndthenaulelRCmnuwriMmtomhudescﬁbed
in the IWIRC Handbook. Specifically, the Network will:

i.  only use the IWIRC logo and name followed by a reference to the
Network; the Network will not use the TIWIRC logo or name alone;

ii.  usethe IWIRC logo only with the Network’s name directly below the
logo. For example, the Network would place under the logo the words
“Carolinas Network™; and/or

iii.  use the name IWIRC only with a dash followed by the Network’s name.
For exampleo, IWIRC — Carolinas Network.

e be operated on a not-for-profit basis.

e have at lcast four (4) Network members who will remain IWIRC members in
good standing.

o elect as IWIRC officers or leaders only IWIRC members in good standing.
e grant voting members status only to IWIRC members.

e hold at least three (3) Network Events per calendar year, at least two (2) of
which will be open to non-members, as well as IWIRC members.

e ecnsure that the aggregate atiendance at all Network Events in any calendar
year will be at least 50 persons.

¢ price Network Events so as to provide reduced rates to members and to
account for Network overhead, administrative expenscs, cogt of soliciting
members and promoting Network Events, and other related costs.
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e organize and price all Network Events to break even,

* obtain a tax ID number and establish a fiduciary bank account in Carolina
Network’s name for the benefit of the Carolina Network. It will ensure that all
" funds received or paid by or on behalf of the Network will flow through this
fiduciary bank account.

e provide IWIRC with a report showing an accounting of income and costs on a
quarterly basis and designate the member who will be responsible for its
proparation.

e obtain prior approval for Carolinas Network Special Events as described in the
IWIRC Handbook.

e provide IWIRC with an accounting of income and costs for Network Specials
Events within 30 days after each Network Special Event.

¢ encourage Network members to become IWIRC membors.

» forward directly to the IWIRC secretariat all IWIRC membership forms or
checks received and will not accept foes for IWIRC membership in the
Network’s name.

¢ Send to the IWIRC Secretariat after any Network Event a list of each person
attending that event, which list will include each person’s name, corporate or
other affiliation, full address, telephono number and facsimile number, if
available.

The Carolinas Network designated geographic area is proposed to be the states of
North Carolina and South Carolina.

The following constitutes a list of current IWIRC members who have committed
to join the Network:

Tracy Gopal Terri Gardner
Nancy Worth Davis Judy Thompson

The Carolinas Network Program Plan for the coming twelve-month period and the

activities the Network hopes to pursue are as follows (to be further discussed at
the Charter Member Meeting).

a) The first event will be a Charter Member Meeting to be held on August 25,
2003. (Sec attached list of charter members.) At this meeting the following
agenda items will be covered:

i. Introduction to the Intemational Organization and the Network
ii. Election of Officers
iii. Membership Drive
iv. Network Events

b) The secand program will be a

Meombors. At the Charter Mombher Masting, ona tapio of disouasion will ba
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the membership drive for the Carolinas Network. After the list of target
members is developed, invitations will be distributed, and a general reception
will be held introducing all potential Notwork members to the Network as well
as the international IWIRC organization. The Network's goal is to attract at
least 30 members. It is anticipated that this ovent will be held in late fall,

¢) The third program will be held in early spring and will be a social activity
such as a luncheon, spa trip, museum visit, otlnkmgtnp

d) The Network may also hold a joint e "
Management Organization CTMA™T). Atth-sevcmthmwillbeafummd
topic and appropriate program content. This idea has been discussed briefly
with Andy Barbee, imcoming President of the North Carolina TMA.

e) In addition, it is the Network's vision to co-host an [WIRC Southeast Region
Event with the currently forming Atlanta and Florida networks. Preliminary
discussions regarding planning this ovent around the Southeast ABI
conference held in August, 2004 have been held with Patricia Redmond.

All events, with the exception of the Charter Member Meeting, will be open to

both IWIRC and non-TWIRC members. Additional Network events to be held
will be a topic at the Charter Member Meeting.

On behalf of the IWIRC members and charter members who have committed to join the
Carolinas Network, | respectfully request that IWIRC's President immediately present
this proposal to the IWIRC Board and respectfully further request a determination
respecting the proposal for official chartering of the Carolinas Network.

If you have any questions concerning this proposal or should further information be
roquired, please call me at 704-335-4202,

Sincerely,

Tracy Gopal
Vice President
Ernst & Young Corporate Finance LLC
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