





























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 look
only to the funds and property of the Network for the payment of any such contract or
claim, of 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 personal 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 International’s liability and D&O insurance does not cover the
networks. Because each network has its own tax ID number, each network is considered,
for insurance purposes, to be a separate entity. IWIRC International strongly
recommends that individual network boards review coverage options. 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, suggested minimum insurance includes:

. $1,000,000/$2,000,000 General 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;

. Umbrella coverage if the network feels more comfortable with higher liability
limits.

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
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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 is in 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 resolution 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 either (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 a vote 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, all 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 XIII - 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.

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.
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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 May
31, 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.

+h
Submitted to IWIRC International this / ‘7/ day of July, 2011.

By: M ,)v @O‘/& ~

Elizabethd. Austin ’
Chair of the CT Netvvork

Approved:
IWIRC International
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June 6, 2003
Via Facsimile and U.S. Mail

Aimee E, Heden, CPA, CFB

Blum Shapiro Litigation Consulting Group, LLC
P.O. Box 272000

West Hartford, CT 06126

Re: Connecticut IWIRC Network
Dear Aimee:

Congratuladons. At the IWIRC Board of Directors meeting on June 5, 2003 your
proposal to be chartered as the IWIRC Connecticut Network was approved unanimously! I
welcome you as the 11* IWIRC Network.

Asg the IWIRC Network Director ] am prepared to support and facilitate your programs and
plans and work through any implementation issues. The network chairs have conference calls
every two months, Iam enclosing a list of the future dates for those conference calls and adding
your names and information to the group. Please provide me with any additional contact
information which I may not have.

Each network has the use of the IWIRC website to advertise both their programs and any
other items of interest with respect to their membership. The IWIRC website can be found at
www.iwirc,com. Please visit the website and review the presentations by the other existing
networks. Information for your website should be provided to Leslie Berkhoff at Moritt, Hock,
{—Iarg;‘%ffs&z (I){O(gowitz, LLP, 400 Garden City Plaza, Suite 202, Garden NY 11530, telephone:
516)-873-2000.

Should you need any thing further, please do not hesitate 1o contact me. Welcome to

IWIRC and thank you so much for your ¢fforts in meeting the challenges of launching a new
Network in Connecticut. I look forward to working with you.

Very truly yours,
Tt 2L/

Patricia A. Redmond
PAR:ls
E\PARUWIRC\Heden Admco U2
JUN 86 2083 14:24
365 789 3395 T e




Blum Shapiro Litigation 29 South Main Street Tel 860.561.4000
Consulting Group, LLC Suite 305 Fax 860.521.0035
“PO. Box 272000 www.litigationconsultant.com
West Hartford, CT 06127-2000

BlumShapiro

Litigation Consulting

May 21, 2003

Patricia A. Redmond, Esquire
Network Director

Stearns Weaver Miller

Weissler Alhadeff & Sitterson, P.A.
150 West Flagler Street, Suite 2500
Miami, FL 33130

Re: Formal Proposal to Be Chartered as an IWIRC Network
Dear IWIRC Board:
This letter constitutes the formal proposal for organization of the Connecticut Network.

1. The Connecticut Network (the “Network™) is committed to following each of the
rules for IWIRC Networks. The Network will:

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

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

e use the IWIRC Logo and the name IWIRC in its written materials as
described in the IWIRC Handbook. Specifically the Network will:

i.  only use the IWIRC Logo or name followed by a reference to the
Network; the Network will not use the IWIRC Logo or name
alone; ]

ii.  use the IWIRC Logo only with the Network’s name directly
below the Logo. For example, the Network would place under
the Logo the words “Connecticut Network”, and/or

iii.  use the name IWIRC only with a dash followed by the Networks
name. For example, IWIRC — Connecticut Network

be operated on a not-for-profit basis.

have at least four (4) Network members who will remain IWIRC members
in good standing.
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elect as IWIRC officers or leaders only IWIRC members in good standing.
grant voting member status only to IWIRC members.

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

ensure that the aggregate attendance at all Network Events in any calendar
year will be at least fifty persons.

price Network Events so as to provide reduced rates to members and
account for Network overhead, administrative expenses, cost of soliciting
members and promoting Network Events and other related costs.

organize and price all Network Events to break even.

obtain a Federal Taxpayer Identification Number and establish a fiduciary
bank account in the Connecticut Network’s name.

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

obtain prior approval for Connecticut Network Special Events which are
described in the IWIRC Handbook.

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

encourage Network members to become IWIRC members.

forward directly to IWIRC Secretariat all IWIRC membership forms or
checks received and will not accept fees 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, telephone number and facsimile
number, if available.
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-2. The Connecticut Network’s designated area is proposed to be the state of
Connecticut.

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

Mary B. Adams
Elizabeth J. Austin
Wendy Cappola
Sheila A. Denton
Michaelene Fleming
Aimee E. Heden
Deirdre A. Martini
Sharyn B. Zuch

4, The Connecticut Network’s Program Plan for the coming twelve month-period
and the activities the Network hopes to pursue are as follows:

a) The Connecticut Network will hold an Inaugural Meeting in September of
2003. The Network will propose that:

o Aimee Heden and Sharyn Zuch serve as Co-Chairs of the Network

b) The second Connecticut Network program will be held in the Fall of 2003.
The event will include a female bankruptcy judge to speak to the group and a
social component,

c) The third program will be a “send off”’ event to a current member who has
been nominated to become the United States Trustee for the District of New
York, Connecticut and Vermont. This event will take place in late 2003 or
early 2004.

d) The fourth program will be a Valentine’s Day event in February 2004, which
will include some sort of work/life balance presentation.

e) The Connecticut Network may also consider hosting a Spring Meeting with
the Connecticut Turnaround Management Association (TMA).
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On behalf of the IWIRC members who are committed to join the Connecticut
Network, I respectfully request that IWIRC’s President immediately present this
proposal to the TIWIRC Board and respectfully further request a determination
respecting the proposal for official chartering of the Connecticut Network. The
IWIRC members who are committed to join the Connecticut Network are excited and
enthusiastic about the Network and its possibilities.

Should you have any questions or need any further information concering this
proposal, please call me at 860 561-6874.

Very truly yours,
\9)/5 Gl //ﬁé&&/\/
Aimee E. Heden, CPA, CFE

cc: Janet E. Bostwick, Esquire
Sharyn B. Zuch, Esquire



