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BYLAWS
Of the

National Steering Committee for Concrete Industry Management

Article | - Name

Section 1. The name of this organization shall be the Concrete Industry Management National
Steering Committee otherwise known as the Organization.

Section 2. Incorporation: The Organization shall be a nonprofit corporation, incorporated in the
State of Tennessee.

Section 3. Principal Office: The principal office of the Organization shall be determined by the
Board of Directors.

Atrticle Il — Purpose

Section 1. The Purpose of the Organization shall be to provide an organization through which
the members of the concrete-related industry provide oversight, direction, funding and support,
for or to otherwise benefit, recognized concrete industry management educational and research
programs at accredited colleges and universities as selected by the industry.

ARTICLE lll - Membership

Section 1. There shall be three classifications of membership: Corporate, Association, and
Supporting. In each classification, the Organization will strive to engage companies and/or
individuals that have a broad national perspective of the concrete industry.

A. Corporate Member — Any legally chartered corporation engaged in the manufacturer,
installation, repair, removal, or replacement of concrete, concrete products, or material
components or equipment for concrete or concrete products shall be eligible for
Corporate membership in accordance with procedures established by the Board of
Directors.

B. Association Member - Any legally chartered corporation engaged as a trade (IRS 501c6)
or charitable (IRS 501c3) organization with a purpose of supporting the industries as
defined for Corporate members shall be eligible for Association membership in
accordance with procedures established by the Board of Directors.

C. Supporting Member - Any legally chartered corporation or individual providing trade
show expositions, independent publications or communication support in support of the
concrete industry shall be eligible for Supporting membership in accordance with
procedures established by the Board of Directors. In addition, individuals who, through
engagement with the CIM program, show support of the goals of the Organization shall
also be eligible for Supporting membership in accordance with procedures established
by the Board of Directors.
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Section 2. Members in Good Standing — Members in good standing are those who have
completed the “Pledge of Support” document (formally indicating intent to actively participate in
the activities of the Organization, through attendance at meetings, involvement in the work of
the Organization’s committees and/or financial support), and have had their Pledge recognized
by the Board of Directors.

Section 3. Representatives — Upon official recognition by the Board, all members shall officially
appoint and certify to the Board of Directors in writing, one (1) primary and up to two (2)
alternate persons to act as its designated representative(s) to the organization, who shall
represent, vote, and act for the member in all the affairs of the Organization. In the case where
an individual has been recognized as a Supporting Member, that individual will be the official
representative.

Section 4. Eligibility — Questions of membership eligibility shall be determined by the Executive
Committee, with the right of appeal to the Board of Directors. The action of the Board of
Directors shall be final.

Section 5. Resignation — Any member may resign by filing a written resignation with the
Chairman. At the discretion of the Board of Directors, such resignation may not relieve the
member of the obligation to pay any accrued dues and pledges, or other charges.

Section 6. Removal — Any member may be expelled from the Organization for conduct in
violation of the Organization By-Laws and Organization Policy Manual, which in the sole opinion
of the Executive Committee is improper and prejudicial to the best interest of the Organization.

A. A decision-to-expel shall be preceded by a fair hearing at a meeting of the Board of
Directors; such meeting to be held in Executive Session if so requested by the member
under consideration for expulsion.

B. Members of any classification may be removed for cause by a two-thirds (2/3) affirmative
vote of the Board of Directors.

C. The member shall be advised of the complaint at least twenty (20) days before the
action is scheduled to be voted upon.

D. The member shall have the opportunity to present a defense prior to the vote for
removal, and may appeal the decision of the Board of Directors to the Board of Directors
at the next Board meeting, provided that notice of intent to appeal is provided to the
Chairman at least ten (10) days in advance of the meeting. A maijority vote of Board
members present at the meeting at which the appeal is heard, providing a quorum is
present, may reverse the decision of the Board of Directors. Proxy voting will not be
allowed for this purpose.

Section 7. Equal Treatment — All members, participants, and visitors of the organization shall be
treated equally in all respects.

Section 8. Code of Conduct — The Organization is governed by the rules, regulations,
procedures, policies, and standards of conduct that safeguard its functions and protect the
rights and freedoms of all members and management of the Organization.

A. Organization membership, Board of Directors, Organization management, contracted
agents of the Organization, and meeting attendees along with visitors shall conduct
themselves as responsible persons while conducting business with and on the behalf of
the Organization.
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B. All individuals conducting business with the Organization assume responsibility to
observe standards of conduct that will contribute to the pursuit of the Organization goals.
That responsibility includes but is not limited to the following:

1. Respecting the rights, privileges, and property of other participants;

2. Refraining from any conduct that would harm the Organization, interfere with
Organization functions or endanger the health, welfare, or safety of other persons
or organizations;

3. Complying with the rules, regulations, procedures, policies, and standards of
conduct of the Organization.

4. Specific instances of misconduct include, but are not limited to:

i. Conduct that intentionally and substantially obstructs or disrupts activities
of the Organization or in connection with any Organization-sponsored
event or activity and is not constitutionally and/or legally protected;

ii. Verbal or physical abuse of any person, or conduct intended to threaten
imminent bodily harm or to endanger the health or safety of any person in
connection with any Organization-sponsored event or activity;

iii. Conduct during Organization business that can be reasonably considered
as offensive, intentionally misleading, biased in nature with intent to harm
a person or organization, intimidating, or of a harassing nature, as
deemed by the Board of Directors.

Section 9. Violations shall be reviewed by the Executive Committee for appropriate action by
the Board of Directors, such as but not limited to: formal reprimand, suspension of membership,
expulsion from the Organization, or legal action.

Section 10. The Board of Directors, with recommendation from the Executive Committee, is the
final authority in deciding a course of action for any violations.

Article IV — Officers

Section 1. The elected officers of the Organization shall be the Chairman of the Board, Vice
Chairman, and Secretary/Treasurer and must be Board Members in good standing. They shall
be responsible to interpret and oversee implementation of policies adopted by the Board of
Directors. No two officers may be employed by the same company or firm (including
subsidiaries).

Section 2. The elected officers shall be elected by the active voting members at the annual
meeting of the Organization and shall hold office for a term of two years beginning and ending
upon adjournment of the annual meeting of the Organization, or until a successor has been
elected and assumes office.

Section 3. Chairman — The Chairman shall preside at all meetings of the Board of Directors, the
Executive Committee, and of the Membership. The Chairman shall appoint, subject to the
approval of the Board of Directors, committee chairmen and vice chairmen, and shall be an ex-
officio member of all committees and subcommittees without voting privilege. The Chairman
shall perform other duties and have other responsibilities as outlined in the governing
documents, or as delegated by the Board of Directors or Executive Committee.

Section 4. Vice Chairman — The Vice Chairman shall assume the chairmanship in the absence
of the Chairman or in the event of a vacancy in that office. The Vice Chairman shall perform
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other duties and have other responsibilities as outlined in the governing documents or as
delegated by the Chairman of the Board of Directors, or the Executive Committee.

Section 5. Secretary/Treasurer — The Secretary/Treasurer shall be responsible for the accurate
production of minutes of all of the meetings of Membership, Board of Directors, and Executive
Committee, and shall ensure that all notices are duly given in accordance with these bylaws or
as required by law. The Secretary/Treasurer shall be responsible for the preparation of the
annual budgets and review of the annual audit report, as well as to perform all other duties
incidental to the office of secretary/treasurer and such other duties as may be prescribed by the
governing documents of the Organization or the Board of Directors.

Article V. Meetings

Section 1. Annual Meeting — There shall be at least one meeting of the Organization for the
election of officers and directors and for the transaction of such other business as may properly
be brought before the meeting, each year at a time and place as set by the Board of Directors.
All members of the Organization shall be sent notice of the time and place of the meeting at
least thirty days in advance of the meeting. The agenda of the Annual Meeting shall be sent to
all members at least fourteen days in advance of the meeting.

Section 2. Board Meetings — The Board of Directors shall meet at least once per year at a time
and place as determined by the Board of Directors. The agenda of the Board meeting must be
sent to all members at least fourteen days in advance of the Board meeting.

Section 3. Special Meetings — Special meetings may be called by the Chairman of the Board, or
at written request of one-third of the members of the Board of Directors. The object of the
special meeting must be stated in the call of the meeting, which must be sent to all members at
least fourteen days in advance of the meeting.

Section 4. Voting and Quorum — Each member in good standing shall have one vote, which
rests with the primary representative or, if not present, one of the alternate representatives
officially designated by the member. A quorum for any meeting of the members shall be 50% of
the Organization’s members. Participation in a meeting by conference call by a member in
good standing shall be permitted provided that the member has been present for the duration of
the meeting prior to any vote that is taken, and that this is not the second consecutive meeting
in which the member would be participating by phone.

Section 5. Action at Meeting — When a quorum is present at any meeting, the affirmative vote of
a maijority of members present, in person or by conference call, and voting, shall decide any
matter to be voted upon by the members at such meeting, except when a different vote is
required by express provision of law, the Articles of Incorporation of this Organization, these By-
laws, or parliamentary authority.

Section 6. Waiver of Notice — Notice may be waived before, during, or after a meeting at the
discretion of the Board of Directors.

Article VI. Board of Directors

Section 1. Authority — The Board of Directors shall:
A. Have the full authority to supervise, control and direct the affairs of the Organization,
subject to the provisions of these By-laws and other governing documents;
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Approve Organization policies, rules and regulations to serve the designed purpose of

the Organization;

Approve the annual budget and oversee the disbursement of the Organization’s funds;

Serve as advocates for the Organization and liaisons to the industry and other

Organization members;

Appoint agents as it deems necessary to conduct the business of the Organization;

Have the authority to select, contract with, and remove the Organization Executive

Director. In this instance, the Executive Director shall recuse himself from the vote;

G. Hold the Executive Director and Executive Committee accountable for meeting
Organization objectives; and

H. Set the date and location of the annual meeting of the membership and Board meetings.

o

nm

Section 2. Board Composition — Each voting member of the Board of Directors shall be actively
engaged in the affairs of a Member of the Organization. Questions of eligibility for election to
the Board shall be determined by the Executive Committee, with the right of appeal to the
Organization’s Board of Directors. The action of the Board of Directors shall be final. The
voting members of the Board shall include:

The Chairman, Vice Chairman, and Secretary/Treasurer;

Four directors elected by the members from the Corporate members in good standing;
Four directors elected by the members from the Association members in good standing;
Four directors elected by the members from the Supporting members in good standing;
Up to three at-large directors elected by the members from any of the members in good
standing;

The chairmen of the Auction, Education, Marketing and Recruitment committees;
Immediate Past Chairman of the Organization or next prior Past Chairman if Inmediate
Past Chairman is unavailable; and

H. Executive Director.

moow>

@m

If any category of Member does not have sufficient numbers to fill its designated seats at the
time of elections, any unfilled Board seats may be filled from the other member categories.

In addition, at the discretion of the Board of Directors, individuals may be elected as Honorary
Members of the Board, which will be non-voting seats which would not require re-election.

Section 3. Terms of Office — Other than the Officers, whose terms are defined in Article IV,
Section 2, terms of office for the Board of Directors shall be as follows:

A. With the exception of the at-large directors and committee chairmen, the voting directors
shall be elected for a period of three years to serve beginning and ending upon the
adjournment of the annual meetings in those respective years. Terms shall be
staggered, as determined by the Board of Directors, so that one third of directors shall
be elected each year.

B. At-large directors shall be elected for a period of two years to serve beginning and
ending upon the adjournment of the annual meetings in those respective years.

C. Committee chairmen seats are ex-officio and therefore not elected to specific terms.

D. No more than two voting members of the Board of Directors may be employed by any
one member company or firm (including subsidiaries).

Section 4. Officer Precedence — The Chairman shall preside at all meetings of the Board of
Directors. In his absence or incapacity, the Vice Chairman or Secretary/Treasurer shall preside,
in that order of precedence.
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Section 5. Board of Directors Quorum — Providing proper notice has been given as prescribed
in Article V Section 2, a quorum of the Board of Directors shall consist of 50% of the seated
voting members of the Board.

Section 6. Vacancies — Any vacancy occurring on the Board of Directors shall be filled for the
remainder of the term by a majority vote of the Board of Directors. Service for a partial term
shall not be considered as a term under Section 3 of this article.

Section 7. Personal Liability of Directors

A. A director shall not be personally liable, as such, for monetary damages for any action
taken unless the director has breached or failed to perform the duties of his office, as
specified under the law, and the breach or failure to perform constitutes self-dealing,
willful misconduct or recklessness.

B. The exemption from liability provided in this section shall not apply, however, to the
responsibility or liability of a director pursuant to any criminal statute, or to the liability of
a director for the payment of taxes pursuant to applicable federal, state, or local law.

Section 8. Compensation — No member of the Board of Directors shall be entitled to
compensation from the Organization for such service except the Executive Director.

Article VIl — Executive Committee

Section 1. There shall be an Executive Committee composed of the Officers, the Immediate
Past Chairman, the Executive Director and two members elected by the Board of Directors from
among the sitting elected voting directors, who shall serve for a period of two years or until a
successor is elected and assumes office.

Section 2. The Executive Committee shall have all of the authority of the Board of Directors
between meetings, but may not counteract established Board policy. The Executive Committee
shall be responsible to develop and recommend policy to the Board of Directors, to provide
counsel to the Organization officers, and to recommend an annual budget and program of work
to the Board.

Section 3. The Executive Committee shall meet at the call of the Chairman, and must meet
upon the written request to the Chairman by a majority of the members of the Executive
Committee. At any duly called meeting of the Executive Committee a quorum shall consist of a
majority of the members of the Executive Committee.

Section 4. The Executive Committee may meet via conference call to conduct business.

Article VIIl — Nomination and Election

Section 1. Purpose — The Nominating Committee shall be responsible to present a slate of
candidates for the Board of Directors, Officers, and Executive Committee positions to the
Organization’s members at its annual meeting.

Section 2. Nominating Committee — The Nominating Committee shall be comprised of seven
members of the Organization, including the Immediate Past Chairman of the Board (or if not
available, the most recent Past Chairman of the Board still active in the industry) and six
members of the Organization appointed by the Executive Committee, with three seats being
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appointed per year. If no Past Chairman of the Board remains active in the industry, that seat
would be filled by Executive Committee appointment. No two members of this committee shall
be employed by the same company or firm, including subsidiaries.

Section 3. Chairman Position — The Immediate Past Board Chairman (or previous Past
Chairman as noted above) shall chair the Nominating Committee for a two-year term, or until a
successor has been elected and assumes office. If no Past Chairman is available to serve on
the Nominating Committee, the Executive Committee will appoint a committee chairman.

Section 4. Quorum —A quorum for any meeting of the Committee shall be 50% of its members.

Section 5. Action at Meeting — When a quorum is present at any meeting, the affirmative vote of
a majority of Committee members present, in person or by conference call, and voting, shall
decide any matter to be voted upon.

Section 6. Nomination Deadline — The deadline for nomination submittal will be 30 days prior to
the Annual Meeting of the Organization’s Members, to allow sufficient time for the Committee to
convene, review all nominees and select a slate to present to the Members for election.

Section 7. Determining Slate of Nominees — The Nominating Committee shall conduct an
election by official ballot in which each Committee Member will have one vote to cast for each
officer and director position to be elected.
A. The candidate receiving the highest number of votes for each office shall be declared
nominated, and the resulting slate will be presented to the Organization Members for
consideration and election.

Section 8. If a member of the Nominating Committee wishes to be a candidate for any elected
position, he or she must resign from the Nominating Committee prior to any consideration by the
committee.

Section 9. Recusal — Members of the Nominating Committee must recuse themselves from
deliberations and vote on any nominee who is an employee of the same company, firm or
subsidiary.
A.If such recusal results in the loss of a quorum, the quorum number shall be reduced
accordingly to allow the remaining members of the committee to act.

Article IX — Committees

Section 1. Standing and special committees shall be created by the Board of Directors as
necessary and conduct business in accordance with Organization By-Laws and the Policy
Manual.

Article X — Administration

Section 1. The Board of Directors shall engage an Executive Director, contracted through an
Agreement with the Organization, who shall be the chief operating officer of the Organization
and report to the Board of Directors. The Executive Director shall be a member of the Board of
Directors and Executive Committee and shall be responsible to the Organization for the day-to-
Board Management and direction of the activities of the Organization as prescribed by the
Board of Directors through the Agreement’s Scope of Services. The Board shall delegate to the
Executive Director the authority to manage the Organization in these day-to-day operations in
accordance with Board policies.
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Section 2. Organization Office —The Organization shall maintain an office for the conduct of the
business of the Organization. Such office shall be under the direct supervision and authority of
the Executive Director.

Section 3. Indemnification — The Organization shall indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in
the right of the Organization) by reason of the fact that such person is or was a director, officer,
employee, agent or representative of the Organization, or was serving at the request of the
Organization as a director, officer, employee, agent or representative of another domestic or
foreign corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorney’s fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with the action or proceeding if such person
acted in good faith and in a manner such person reasonably believed to be in, or not opposed
to, the best interests of the Organization and, with respect to a criminal action or proceeding,
had no reasonable cause to believe such person’s conduct was unlawful. The termination of
any action, suit, or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent shall not, of itself, create a presumption that such a person did not
act in good faith and in a manner which he reasonably believed to be in or not opposed to the
best interests of the Organization, and with respect to any criminal action or proceeding, had
reasonable cause to believe that such person’s conduct was unlawful.

The Organization shall indemnify any person who was or is a party or is threatened to be made
a party to any threatened, pending or completed action by or in the right of the Organization to
procure a judgment in its favor by reason of the fact that such person is or was a director,
officer, employee, agent or representative of the Organization, or was serving at the request of
the Organization as a director, officer, employee, agent or representative of another domestic or
foreign corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys’ fees) actually and reasonably incurred by such person in connection with
the defense or settlement of the action if such person acted in good faith and in a manner such
person reasonably believed to be in, or not opposed to, the best interests of the corporation.
Indemnification shall not be made under this paragraph in respect of any claim, issue or matter
as to which such person has been adjudged to be liable to the Organization unless and only to
the extent that the court of common pleas of the judicial district embracing the county in which
the registered office of the corporation is located or the court in which the action was brought
determines upon application that, despite the adjudication of liability but in view of all of the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses that the court of common pleas or other court shall deem proper.

Expenses (including attorneys’ fees) incurred by any such person in defending any action or
proceeding referred to in this section shall be paid by the Organization in advance of the final
disposition of the action or proceeding upon receipt of an undertaking by or on behalf of the
persons seeking such advances to repay the amount if it is ultimately determined that such
person is not entitled to be indemnified by the Organization as authorized in these bylaws or
otherwise; provided, however, that such advances need not be made if the Board of Directors
determines that such person is unlikely to be entitled to indemnification for such expenses.

The indemnification provided pursuant to this section shall not be deemed exclusive of any
other rights to which those seeking indemnification may be entitled under any agreement or
contract of insurance. The Organization shall have power to purchase and maintain insurance
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on behalf of any person who is or was a director, officer, employee, or agent of the Organization
against any liability asserted against him and incurred by him in such capacity, or arising out of
his status as such, whether or not the Organization would have the power to indemnify him
against such liability under the provisions of this section.

Section 4. Group Disaster — In furtherance of its responsibility for the supervision, control and
direction of the affairs of the Organization, the Board of Directors may provide such special
rules or suspend such provisions of these By-laws as the board deems necessary during a
period of national emergency or in the event of a group disaster involving members of the
board. In the event of a national emergency or group disaster, the surviving members of the
Board of Directors residing within jurisdiction under control of the United States Government
shall have the full authority of the board until normal conditions have been restored and a
reasonable opportunity has been provided for elections to be conducted in accordance with the
provisions of these By-laws. A majority of the surviving members of the Board shall constitute a
quorum during the period of national emergency or disaster.

Article Xl — Parliamentary Authority

The rules contained in the most current edition of Robert’s Rules of Order Newly Revised shall
govern this Organization in all cases to which they are applicable and in which they are not
inconsistent with these By-laws and any special rules of order the Organization may adopt.

Article Xl — Amendment

These By-laws may be amended at any meeting of the Organization by two thirds of the
members of the Board of Directors present and voting, provided that the exact text of the
amendment to be proposed is sent to all members at least fourteen days before the meeting.

Article XIIl — Merger, Consolidation, and Dissolution

The Organization may merge, consolidate, or be dissolved at any time in accordance with
Tennessee law, provided that a plan of merger or consolidation receives the affirmative vote of
a majority of the votes of members present at the meeting entitled to vote thereon, and that a
plan of dissolution receives the affirmative vote of a majority of the votes cast by members
entitled to vote thereon.
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