ByLAws
OF THE

AMERICAN ACADEMY OF ACTUARIES
A Corporation Organized Under the Illinois General Not For Profit Corporation Act

(Adopted April 29, 1966, and last amended as nefitdn)
Article |
Membership

SECTION 1. Members. Individuals havingmembership in the Academy shall be called
“members.”

Members shall be entitled to attend meetings of Abademy, vote, hold office, serve as
elected Directors, make nominations, serve on corees, and generally exercise the rights
of full membership. They are authorized to designétemselves as “members” of the
American Academy of Actuaries and to append ta tha&mes the initials M.A.A.A.

SECTION 2. Admission to Membership. Any person may apply for membership and shall
become a member by meeting the requirements caotanrthis section.

A. Application. Each candidate for admission must submit a wraifgglication that shall
include such additional information as the ExeaitBommittee may request.

B. Education. Each candidate shall have passed or have receaivedit for the
examinations, and/or achieved membership in a n&-bhsed actuarial
organization, as prescribed from time to time by Board of Directors, hereinafter
called the “Board.”

C. Resident Aliens and Nonresidents. A candidate who is a resident alien or a nonreside
of the United States must meet such other requinesmas are prescribed by the
Board.

D. Approval. Each application shall be acted upon by the ExesuCommittee. A
candidate’s application is approved if acceptedilbpajority of the whole Executive
Committee. If refused for any reason, includingj@ction on the basis of evidence of
lack of character or professional integrity, thelagant may request review by the
Board, pursuant to such procedures as may be atloptine Board.

(Section 2 amended and effective September 18, 2008)

Article Il
Meetings of the Members

There shall be an annual meeting of the membessict time and place as the Board shall
designate.

Special meetings may be called by the Board. Ugguest of not less than 5 percent of the
members, the President shall call a meeting ohtembers. Notice of a meeting, specifying
the place, date, and hour of the meeting, shatiiben to the membership at least 50 days
before each meeting. At all meetings, the numben@mbers present at an annual or special
meeting of the membership shall constitute a qudiarmpurposes of any member vote.

(Article 2 amended and effective May 21, 2008)



Article Il

Board of Directors

SECTION 1. Composition. The Board shalktonsist of no fewer than 20 and no more than 27
Directors, comprising the nine Officers, the twomediate Past Presidents, and 9 elected
Directors selected by the members and no more#hairectors selected by the Board.

(Section 1 amended May 21, 2009, effective the
close of the annual meeting October 26, 2009)
(Section 1 amended by vote of the

membersin August 2011, effective at the close

of the annual meeting October 28, 2011)

(Section 1 amended April 29, 2015, effective the
close of the annual meeting November 12, 2015)
(Section 1 amended Octaber 19, 2017, effective the
close of the annual meeting November 14, 2017)

SECTION 2. Election and Term of Office.

A.

Directors Selected by the Board. The Board shall have the right, but not the
obligation, to select no more than 7 Directors ¢iafter called “Board-Selected
Directors”) to be filled by persons whose preseanethe Board is deemed by the
Board to be helpful to the Academy. Board-Seledbaectors shall be chosen by
majority vote of the whole Board and shall served@eriod of two years. If a Board-
Selected Director dies, resigns, or is removed ftoenBoard during his or her term,
the Board may fill the vacancy by selecting anotbeector by majority vote of the
whole Board, and such individual shall serve fa temainder of the term. The term
of office of any Board-Selected Director shall egt the close of the annual meeting
of the Academy in the calendar year of the seladiiod shall continue until the close
of the annual meeting at the end of the term forclvithe Board-Selected Director
was selected.

Directors Selected by the Members. Each year the members shall select 9 Directors
(hereinafter called “Member-Selected Directors”an@idates receiving the greatest
number of votes from the members shall be selecB&th Member-Selected
Directors shall serve for a period of three yearsetiring Member-Selected Director,
other than one who was elected to fill a vacandypse term as a Member-Selected
Director expires shall not be eligible for re-elentas a Member-Selected Director at
that time. A Past President whose ex officio memsitpr on the Board as Past
President expires shall not be eligible for elettas a Member-Selected Director at
that time. If a Member-Selected Director dies,gnsj is removed from the Board, or
is elected to an office or to the position of a BbSelected Director, the Board by a
majority vote of the whole Board may fill the vacgnfor the remainder of the
unexpired term. The term of office of a Member-8tdd Director shall begin at the
close of the annual meeting of the Academy in tlercar year of the election and
shall continue until the close of the annual meganthe end of the term for which
the Member-Selected Director was elected.

(Section 2.B amended May 21, 2009, effective the

close of the annual meeting October 26, 2009)

(Section 2.A amended and effective October 8, 2014)
Amended October19, 2017,

effective the close of the annual meeting November 14, 2017)



SECTION 3. Mestings. There shall be an annual meeting of the Board padhe annual
meeting of the Academy. Special meetings of ther@cshall be called whenever the
President or at least five members of the Boardespest. The Immediate Past President
shall preside at meetings of the Board.

Meetings of the Board may be held either withirootside the state of lllinois. Notice of the
meetings of the Board shall be given not less tttadays nor more than 30 days before the
meeting, except in the event of a meeting of tharBdollowing the annual meeting of the
Academy, in which event newly elected Directorslisha given notice of such meeting of
the Board as promptly as possible. Such noticeetwlyn elected Directors may be given
personally, by telephone, by mail, by facsimilensmission, or by electronic mail or other
electronic means reasonably designed to provide satice to Directors.

Any action required to be taken at a meeting ofBbard may be taken without a meeting if a
consent in writing, setting forth the action soelkshall be signed by all of the members of
the Board.

(Section 3 amended and effective May 21, 2008)
(Section 3 amended and effective May 25, 2011)
(Section 3 amended and effective October 19, 2017)

SECTION 4. Quorum. At meetings of theBoard, a majority of the members of the Board
shall constitute a quorum.

SECTION 5. Duties and Powers. The Board shall have, in addition to the powers and
authority expressly conferred upon it by these fglathe right, power, and authority to
exercise all such powers and to do all such aaglangs as may be appropriate to carry out
the purposes of the Academy. Without prejudiceh® general powers so conferred, the
Board shall have the following specific powers:

A. To act in accordance with the provisions of thaotes of Incorporation of the
Academy and the laws of the state of lllinois.

To establish the location of the offices of the demy.
. To invest and administer the funds of the Academy.
. To arrange an annual audit of the accounts of dueegary-Treasurer.

Mmoo w

. To prescribe examinations and other requirememtadmission, as provided in Article
I, Section 2, of the Bylaws.

To elect the Officers of the Academy.

G. To authorize such committees as it may deem negefsahe conduct of the affairs
of the Academy.

m

(Section 5 amended May 21, 2009, effective the
close of the annual meeting October 26, 2009)
(Section 5 amended April 29, 2015, effective the
close of the annual meeting November 12, 2015)

Article IV

Executive Committee

During any interim between meetings of the Boah#, business of the Academy shall be
conducted by an Executive Committee comprising @fecers and the immediate Past



President. The Executive Committee shall have qumhers as may be provided by these
Bylaws or as may be delegated to it by the Boarckt the specific powers enumerated (B),
(D), (E), (F), and (G) in Section 5 of Article IIl.

(Article 4 amended and effective October 19, 2017)

Article V

Officers

SECTION 1. Officers. The Officers of theAcademy, all of whom shall be members, shall
consist of a President, a President-Elect, six Yiesidents, and a Secretary-Treasurer.

SECTION 2. Election and Term of Office. At each annual meeting of the Board, the
Directors present, by a vote of a majority of thieole Board, shall elect, separately and in
the order named, a President-Elect, three or mmre Rresidents, and a Secretary-Treasurer.

At the annual meeting of the Board, if either (hg tPresident-Elect has succeeded the
President and has served in that capacity for sinths or more by reason of the office of
President becoming vacant or (b) the office ofRhesident-Elect is vacant, except in the case
where the President-Elect has succeeded to theeaffithe President and has served in that
capacity for less than six months, the Directoysalvote of a majority of the whole Board,
shall, prior to the election of the President-Elatect a President to serve from the close of
the first subsequent annual meeting of the Acadently the close of the second subsequent
annual meeting of the Academy.

Except as hereinafter provided, the President-Eleaving been so elected at an annual
meeting of the Board, shall commence the term asidRent-Elect at the close of the first
subsequent annual meeting of the Academy and abtdimatically succeed the President at
the close of the second subsequent annual medtitige AAcademy, and shall serve as the
President until the close of the third subsequantual meeting of the Academy. In the event
the office of President becomes vacant, the Presiglkect shall automatically succeed to fill
the vacancy for the unexpired term. A Presidentleho so succeeds the President and
serves in that capacity for less than six monthw po the close of the first subsequent annual
meeting of the Academy following succession to ®residency shall further serve as
President until the close of the second subsequental meeting of the Academy.

The term of Vice President shall be two years. #nen of each Vice President elected at
each annual meeting of the Board shall be fromdbse of the first subsequent annual
meeting of the Academy until the close of the thiuabsequent annual meeting of the
Academy. In the event of a vacancy in the officevafe President, the Board may elect a
replacement for the remainder of the vacancy df offece. Said replacement may thereafter
be eligible for re-election as a Vice Presiderthatmeeting at which the term expires.

A retiring Vice President is not otherwise eligilite re-election as a Vice President at the
meeting at which the term expires.

Except as provided above, a retiring Presidentl shateafter be permanently ineligible for
election for another term as President or PresiB&at.

A retiring Vice President shall not be eligible for-election as a Vice President at the
meeting at which the term expires.

Each Officer shall hold office for the term electedd until a successor shall have been
elected.



In the event of vacancy in the office of both tlredtdent and President-Elect, the Board shall
by majority vote of the whole Board elect a memtosiill the vacancy for the unexpired term
of the President.

In the event a vacancy occurs among the Vice Reetsdor in the offices of Secretary-
Treasurer, the Board shall by majority vote of theole Board elect a member to fill the
vacancy for the unexpired term.

(Article 5 amended May 21, 2009, effective the
close of the annual meeting October 26, 2009)
(Article 5 amended April 29, 2015, effective the
close of the annual meeting November 12, 2015)
(Section 1 amended and effective October 19, 2017)

Article VI

Duties of Officers

SECTION 1. President. Except as noted above in Article Ill, Sectiontt3 President shall
preside at the meetings of the Academy, shall apm@mmmittees authorized by the Board,
and may sign contracts or other instruments tfeBttard has authorized to be executed.

(Section 1 amended and effective May 25, 2011)

SECTION 2. President-Elect. The President Elect shall have such duties as massigned
by the President or by the Board. In the absencth@fPresident, or in the event of the
President’s inability or refusal to act, the PresidElect shall perform the duties of the
President’s office.

SECTION 3. Vice Presidents. Each of theVice Presidents shall have such duties as may be
assigned by the President or by the Board.

SECTION 4. Secretary-Treasurer. The Secretary-Treasurer shall record and file nesuf

all meetings of the Board, give all notices, be thetodian of the corporate records of the
Academy, and in general shall perform all customeuwies incident to the office of
Secretary-Treasurer. If the President is abseninavailable, the Secretary-Treasurer may
sign, with any other person authorized by the Boaodtracts or other instruments that the
Board has authorized to be executed.

The Secretary-Treasurer shall also keep a regaftehe members, have charge of the
preparation and publication of any yearbook thaty @ published and have general
supervision of any arrangements for holding exatmna.

The Secretary-Treasurer shall have charge and dysiball funds and securities, collect
dues, pay bills, prepare financial statements, iandeneral perform all customary duties
incident to the office of Secretary-Treasurer. Hezretary-Treasurer shall give a bond for
the faithful discharge of all such duties, the aiswhich shall be paid by the Academy.

(Section 4 amended May 21, 2009, effective the
close of the annual meeting October 26, 2009)
(Article 6 amended April 29, 2015, effective the
close of the annual meeting November 12, 2015)
(Section 4 amended and effective October 19, 2017)

Article VII

Finances and Contracts



SECTION 1. Dues. Except as hereinaftgrovided, each member shall pay such dues for
each calendar year as may be established by thed BSach dues shall be payable as of
January 1 of the calendar year.

It shall be the duty of the Secretary-Treasurecaose to be notified by mail any member
whose dues may be six months in arrears and targ@aooy such notice by a copy of this
Section. If dues remain unpaid, such person sbialthe date that falls three months after the
date of mailing such notice, cease to be a menfii&ecAcademy for all purposes other than
with respect to any penalty or other action deteadiunder disciplinary procedures as
provided in Article IX, relating to conduct prioo such date. Reinstatement as a member
shall be subject to such conditions as the Boary pnescribe.

(Section 1 amended and effective
September 18, 2008)

(Section 1 amended May 21, 2009, effective the
close of the annual meeting October 26, 2009)

(Section 1 amended April 29, 2015, effective the
close of the annual meeting November 12, 2015)

SECTION 2. Publications. The Board shalldetermine the extent of distribution of
publications of the Academy and the fees or pricdse charged any classes of recipients.

SECTION 3. Contracts. The Board may authorize any Officer or agent teeentto any
contract or execute and deliver any instrumenhértame of or on behalf of the Academy.

SECTION 4. Checks. All checks, drafts, or other orders for a paymednioney, notes, or
other evidences of indebtedness shall be signesuibly Officer or agent of the Academy as
shall from time to time be determined by the Board.

SECTION 5. Deposits. All funds of the Academy not otherwise employedrarested shall
be deposited to the credit of the Academy in sualmkb, trust companies, or other
depositories as the Board may select.

Article VIII

Resignation of Members

Any member may at any time file a resignation intivwg with the Secretary-Treasurer, and,
unless it is rejected by the Executive Committeshall become effective as of the date it
was filed. The Executive Committee may reject agresion only if a complaint or charge is
pending against the member or if a complaint orgéas filed within 60 days after the date
that the member’s attempted resignation is filednémber whose resignation is rejected by
the Executive Committee may appeal in writing te Board. The Board may affirm or set
aside an Executive Committee decision to rejecembrer’s resignation by a majority vote of
the members of the whole Board.

Notwithstanding the foregoing, the Board may indiscretion permit the resignation of a
member against whom a complaint or charge is pegndine Board, on written application of
any member who has resigned, may reinstate suchberesnbject to such conditions as it
may prescribe.

(Article 8 amended May 21, 2009, effective the
close of the annual meeting October 26, 2009)

(Article 8 amended April 29, 2015, effective the



close of the annual meeting November 12, 2015)

Article IX
Discipline
SECTION 1. Complaintsand Referrals.

A. Complaints concerning alleged violations of the d@ay's Code of Professional
Conduct, and all questions that may arise as toctmsluct of a member, in the
member’s relationship to the Academy or its membens in the member’s
professional practice, or affecting the interedtshe actuarial profession, constitute
matters for serious consideration.

B. Such complaints and questions shall be referredth® national organization
responsible for profession wide counseling andiphis®e in the nation where the
action occurred: the Actuarial Board for Counselargd Discipline (ABCD) in the
United States and in any other country where thad&my has not executed a cross-
border discipline agreement with a foreign natioaeluarial organization, and the
appropriate foreign national actuarial organizatiwith which the Academy has
executed a cross-border discipline agreement gamele, the Canadian Institute of
Actuaries in Canada). The Academy will publish aadlyuin its Yearbook a list of
foreign national actuarial organizations with whithhas executed a cross-border
discipline agreement.

SECTION 2. Consideration of Disciplinary Action Under A Joint Discipline Agreement

The Academy may enter into an agreement with oneane other U.S.-based actuarial
organizations establishing and implementing a jaisiciplinary process under which
disciplinary recommendations concerning Academy bemawill be considered and acted
upon. A two-thirds vote of the entire Board of &itors shall be required for the Academy
to enter into, amend or withdraw from such an agesg. In the event the Academy is a
party to such a joint discipline agreement, thenteof such agreement shall govern the
consideration and adjudication of disciplinary meooendations concerning Academy
members. If the Academy is not a party to such amgmeement, disciplinary
recommendations concerning Academy members shalbberned by Sections 3 and 4.

Any joint discipline agreement entered into by Amademy must include appropriate due
process and respect of the member’s rights, inctuthe right to appear before a discipline
panel and the right to appeal to a panel other thamliscipline panel.

Any decisions under a joint discipline agreemeuneng Academy review before taking
effect will be reviewed by a six-person panel ofnmbers of the Board of Directors
appointed by the President.

SECTION 3. Academy Consideration of Disciplinary Action

This section shall govern proceedings to consided eact upon disciplinary

recommendations concerning Academy members, utilescademy is a party to a joint
discipline agreement as set forth in Section 2which case the terms of such joint
discipline agreement shall govern:

A. The President shall appoint a six-person Discipjinrdommittee from among the
current or former members of the Board who, attiime of their appointment, have
served on the Board within the past five years @mswler and act upon a
recommendation from the ABCD or the appropriateeifym national actuarial
organization for public discipline of an Academymiger.



B. Public disciplinary action includes a public repaind, suspension of Academy
membership, or expulsion from the Academy. Pri@igeiplinary action includes a
private reprimand. A referral for counseling simait constitute discipline.

C. The member who is the subject of a disciplinarpnemendation from the ABCD or
the appropriate foreign national actuarial orgatmrashall have the right to appear
personally and by counsel (at the member's expemstdre the Disciplinary
Committee to explain why that recommendation shawgtbe followed. The role of
the member’'s counsel shall be limited to advising member and articulating
appropriate legal objections; the role of the OQunary Committee’s counsel shall be
similarly limited.

D. The member involved shall be notified not less thardays in advance as to the time,
date, and place where the Disciplinary Committe# wonsider the matter. The
notification may be made by certified mail or irchwther manner as the Disciplinary
Committee Chairperson may direct. The time limitymae waived by mutual
agreement of the parties.

E. An action of the Disciplinary Committee to refer fmunseling, privately reprimand,
publicly reprimand, suspend, or expel a memberireglan affirmative vote of two-
thirds of the whole membership of the Disciplin@gmmittee.

F. An action by the Disciplinary Committee to privatebprimand, publicly reprimand,
suspend the membership of, or expel a member estafé 45 days after the date of
the action, if the member does not appeal the mttidhe Appeal Panel as provided in
Section 3 below, and, in the event of such an dpffeaaction is effective on the date
when the appeal is decided by the Appeal Panel.

SECTION 4. Appeals.

This section shall govern appeals of disciplinagyedminations made pursuant to Section 3.
It shall not apply to appeals of determinations enadder a joint discipline agreement of
which the Academy is a party, as set forth undetiGe 2.

A member against whom an order of private reprimanblic reprimand, suspension, or
expulsion has been rendered shall, upon applicatiche President within 45 days after the
action of the Disciplinary Committee, be entitledappeal under the following conditions:

A. The President shall appoint a six-person AppeakP@om among the members of
the Board of Directors (except as provided in Satise 2 below) to consider and act
upon the member’s appeal. The Appeal Panel shaflisoof:

1. A chairperson who is the President, the PresidédtEthe immediate Past
President, or the Secretary-Treasurer;

2. The chairperson of the Disciplinary Committee (ewfeihat person is no longer a
member of the Board of Directors) as a non-votirggner; and

3. Four members of the Board of Directors who did pagticipate on the Disciplinary
Committee. Officers identified in Section 4(A) (Who do not chair the Appeal
Panel may participate as members of the AppeallPane

B. The notice of appeal shall be in writing and sképulate that the appealing member
consents to the mailing to the members of the ApPeael of a transcript and all
applicable evidence in a form approved by the Pistry Committee.

C. Allrights and privileges of membership shall be&aneed during the pendency of the
appeal.



D. The member may appear personally and by counstiéanember’s expense) before
the Appeal Panel to explain why the action of thecIplinary Committee should be
reduced or set aside. The role of the member’ssmighall be limited to advising the
member and articulating appropriate legal objestighe role of the Appeal Panel's
counsel shall be similarly limited.

E. The decision of the Disciplinary Committee may femed, reduced, or set aside by
a majority of the Appeal Panel.

F. The member involved shall be notified not less thardays in advance as to the time,
date, and place where the Appeal Panel will congldematter. The notification may
be made by certified mail or in such other manreethe chairperson of the Appeal
Panel may direct. The time limit may be waived hytual agreement of the parties.

(Section 3 amended May 21, 2009, effective the
close of the annual meeting October 26, 2009)

(Section 4 amended April 29, 2015, effective the
close of the annual meeting November 12, 2015)

SECTION 5. Reinstatement. An individual who has been expelled or suspendeah fihe
Academy may be reinstated only through an actiahe@Board of Directors.

SECTION 6. Confidentiality of Proceedings.

Except as otherwise provided in these Bylaws, at jdiscipline agreement of which the
Academy is a party, or by waiver of the person umgleestigation, all proceedings under this
Article shall be confidential and kept secret. hietperson discloses any aspect of these
confidential proceedings, the Academy may resefirelsource and manner of the disclosure,
and reserves the right to respond to such disaosyrproviding factual information about
the proceedings.



SECTION 7. Notifications.
A. The Academy shall notify Academy members in altanses in which a member is

subject to public discipline. At the same time ficdition is given to the members, the
Academy shall also give notice of the public diiop to all other actuarial

organizations of which the individual is a memberdao other organizations,

including government entities, that, in the opinainthe Disciplinary Committee or

the Appeal Panel, should also receive notice ofaitteon. The Academy may also
give notice of public discipline to such newspapsrfurnals as it may select.

If the case arises from a written complaint, not€¢he disposition of the case shall
be furnished to the complainant.

In the case of an action to publicly reprimand, psusl, or expel a member, the
notification should take place within a reasongi®eiod of time after the action has
taken effect as described in Section 3(F) abové tie Academy is a party to a joint
discipline agreement, as set forth under the tefnssich agreement.

In the event of subsequent reinstatement of anllexber suspended member, the
Academy shall give notice of such action to all rhens and also to entities
previously advised by the Academy of the expulsibsuspension.

SECTION 8. Procedures. The Board of Directors may establish procedures for
implementation of this Article that are not incatent with this Article.

(Article 9 amended and effective May 21, 2008)

(Article 9 amended May 21, 2009 effective the close of
the annual meeting October 26, 2009)

(Article 9 amended by vote of the membersin
August 2011 and renumbered
effective September 12, 2011)

Article X

Actuarial Board for Counseling and Discipline

SECTION 1. Establishment and Purposes.

A.

There shall be established within the Academy dityeto be known as the Actuarial
Board for Counseling and Discipline (ABCD). Uponletmtion of appropriate
authority from a participating actuarial organipatiand acceptance of that delegation
by the ABCD, the ABCD will be authorized:

1. To consider all complaints concerning alleged tioles or information
suggesting possible violations of the applicabledéts) of Professional
Conduct and all questions that may arise as t@dhneuct of a member of a
participating actuarial organization in the memberelationship to the
organization or its members, in the member's pmiteml practice, or
affecting the interests of the actuarial profession

2. To counsel actuaries concerning their professi@uivities related to the
applicable Code(s) of Professional Conduct in sibma where the ABCD
deems counseling appropriate.

10



3.

4.

5.

To recommend a disciplinary action with respectato actuary to any
participating organization of which that actuaraismember.

To mediate issues between members of participaatgarial organizations,
or between such members and the public, for thepqmer of informally
resolving issues concerning the professional canafusuch members.

To respond to requests for guidance regarding psadaalism from members
of the participating organizations.

B. The ABCD is authorized to establish Rules of Procedind operating guidelines not
inconsistent with the requirements of this Articuch Rules of Procedure shall
provide that the subject of an inquiry will be gibe following:

1.

Notice of the inquiry along with the factual ba$ws the inquiry and an
opportunity to comment on the matter before the BBd&termines whether
an investigation should be initiated.

. Notice of the ABCD’s decision to refer the inquity Investigators, their

names, and an opportunity to object for cause itingrto any of them.

The opportunity to comment on an Investigative Repefore the ABCD
uses the Report to vote on disposition of the inqui

Reasonable notice of a hearing to be conducteddiegathe actuary’s work
and/or conduct, including the issues for inquirg d@ime date, time, and place
of the hearing.

Within a reasonable period of time prior to a hagrithe names of any
witnesses whose testimony the ABCD expects to densind copies of case-
specific documents not previously provided to thbjsct of the inquiry that

the ABCD expects to consider.

Notice and a reasonable opportunity to respond dditianal relevant,
material case-specific documents and witnessedtibaABCD first learns of
during a hearing, if the ABCD intends to considects The notice shall
include a copy of such documents and the namesaah&nown addresses of
witnesses.

. The right to assistance of counsel during a heanmmuding the right to seek

and receive advice from counsel and to have cowandieulate appropriate
legal objections.

. Prompt natification of the results of an ABCD heariafter they have been

determined and formulated. The ABCD shall exposecbmment, proposed
revisions of its Rules of Procedure to the profmssor to membership
organizations for publication to their members.

SECTION 2. Members and Appointments.

The ABCD shall consist of nine persons appointezmfrthe membership of the
participating organizations, each of whom shallalppointed for a three-year term.
No individual may serve more than two consecutérens on the ABCD, except that a
member appointed to complete an unexpired term beayeappointed to two full
consecutive three-year terms. Terms of memberdiafi be staggered, so that one-
third of the members are appointed annually.

A.

Members of the ABCD shall be broadly representatieall areas of actuarial
practice. They shall be appointed by, and servéhatpleasure of, the Selection
Committeg composed of the Presidents and Presidents-Ele¢heofparticipating

11



organizations. The President of the Academy shaiVes as Chairperson of the
Selection Committee. The Selection Committee slalhually appoint the

chairperson of the ABCD. An individual appointeda@person may not serve more
than two consecutive terms as Chairperson.

If a vacancy arises among the members of the ARB® Selection Committee shall
designate a replacement to fill out the remaindethe term. The replacement will
complete that term, and may be reappointed foradditional consecutive three-year
terms. When a full-term or replacement member tEnded a hearing as an ABCD
member, such member may serve beyond his or hardeappointment solely for the
purpose of participating in the ABCD’s dispositiofithat matter.

Where three or more members of the ABCD have amahadr apparent conflict of
interest with regard to a particular matter, whie tesult that a quorum of the ABCD
cannot practicably be convened to consider theemétie Selection Committee may,
in response to a request from the ABCD, appointughaospecial members to the
ABCD to form a quorum to consider that matter. Epecial members shall consider
only the matter(s) for which appointed, and thentef each such special member
shall end at the conclusion of the ABCD'’s consitleraof such matter(s).

(Section 2 amended and effective May 2, 2014)

SECTION 3. Officers. The Officers of theABCD shall consist of the Chairperson and two
Vice Chairpersons, who shall be appointed anndedi;m among the members of the ABCD
by the Selection Committee.

(Section 3 amended and effective May 2, 2014)

SECTION 4. Meetings and Conduct of Business. The ABCD shall meet at least once each
year. Meetings may be called by the Chairpersaat tre request of at least three members.
Six members of the ABCD shall constitute a quorvreetings may be conducted in person
or via telephone. In the event that neither theil@keson nor a Vice Chairperson is able to
participate at a duly called meeting where a quosipresent, the members may, by a
majority of those participating, select a Chairper®ro Tem for that meeting.

SECTION 5. Procedures.

A.

For any matter described in Section 1.A.1 that cotoethe attention of the ABCD,
the Chairperson and the two Vice Chairpersons nyaynajority vote agree to: (1)
dismiss the matter, (2) authorize a mediator tenapt to resolve the matter, or (3)
authorize a review of the matter.

An actuary whose activities are the subject of AB@IQuiry is referred to as a
“subject actuary.”

To review a matter, the Chairperson shall appoiprienary Investigator and may
appoint additional Investigators. ABCD members lshatl be Investigators.

1. The Investigator(s) shall investigate activitiesalhmay involve violations of
the applicable Code(s) of Professional Conduct. Ikestigator(s) shall then
prepare an Investigative Report for the ABCD, whitimtains the results of
the investigation.

12



2. The Investigator(s) shall follow applicable RuldsPoocedure and operating
guidelines established by the ABCD, which shall Im@tinconsistent with the
provisions of this Article.

The Chairperson may designate individuals with sp@&xpertise in various specialty
areas to serve as Advisers to the ABCD. Investiggt@nd the ABCD may consult
confidentially with such Advisers who have informo&t or experience relevant to a
matter under consideration.

Following receipt of the Investigative Report, thBCD shall determine by majority
vote whether to (1) dismiss the matter; (2) counbBelactuary; or (3) schedule, in
accordance with the Rules of Procedure describefertion 1.B of this Article, a
fact-finding hearing before the ABCD.

In any hearing before the ABCD:

1. The subject actuary shall have the right to appeasonally, to examine the
evidence to be considered by the ABCD, to quesitiinesses appearing at
the hearing, and to present witnesses and evidence.

2. The subject actuary may be accompanied by couaselp expense to the
ABCD. The counsel’s role in such instance shalbbéned by the Rules of
Procedure adopted by the ABCD, subject to the reqents of Section 1.B.7
of this Article. The role of counsel for the ABCBhadl be similarly defined.

3. The ABCD shall decide all questions of evidencthathearing.

4. A written transcript shall be made of the procegdirand a copy made
available to the subject actuary.

Following the conclusion of the hearing and basedtlwe evidence (including

testimony), only those ABCD members participating the hearing shall, by

affirmative vote of five or more members, determtoe(1) dismiss the matter; (2)
counsel the actuary; or (3) recommend disciplingh&osubject actuary’s membership
organization(s), including the form of such diswipl private reprimand (if permitted

by the membership organization’s bylaws or rylpsplic reprimand, suspension, or
expulsion. If the ABCD believes it would be bengficit may also counsel an actuary
for whom discipline is recommended.

If the ABCD recommends discipline, the ABCD shallepare a written report
addressed to each participating organization otlthe subject actuary is a member.
The report shall identify the precepts of the aggille Code(s) of Professional
Conduct that the ABCD believes to have been vidlatate the nature of the
violations, and make a recommendation as to tha ffr discipline. The report shall
be accompanied by a transcript of the hearing apees of all documents considered
at the hearing. A copy of the report and accompanynaterial shall be provided to
the subject actuary.

SECTION 6. Counseling. The ABCD shallcounsel a subject actuary when the ABCD
determines counseling to be more appropriate tihemissal of a matter. The ABCD may
also counsel a subject actuary for whom it recomsatiscipline. Counseling shall not be
considered a disciplinary action.

SECTION 7. Staff. The ABCD will utilize thestaff of the Academy for necessary legal,
logistical, and technical support and may retaitside counsel for assistance, as needed.

SECTION 8. Finances.
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The finances of the ABCD will be accounted for sepaly within the Academy
system of accounts. The ABCD will submit a budgetjuest to the Secretary-
Treasurer, listing all planned income sources andrgial expenses, in such form and
in such detail as is mutually determined by ther&ecy-Treasurer and the ABCD.
The Board of the Academy will consider this requelsen adopting its annual budget
and will make provision within such budget for thmerating expenses of the ABCD.

The ABCD will have discretion with regard to thepexditure of all funds allocated
to it, subject only to such accounting and audigureements as may be mutually
determined by the Secretary-Treasurer and the ABCD.

(Section 8 amended May 21, 2009, effective the
close of the annual meeting October 26, 2009)

(Section 8 amended April 29, 2015, effective the
close of the annual meeting November 12, 2015)

SECTION 9. Confidentiality. Except as otherwise provided in these Bylaws, ra@itg@edings
under this Article shall be kept confidential byet®BCD, its staff, investigators, and
advisers. This requirement as to confidentialitglishot preclude the ABCD from:

A.

B.

C.

Advising complainants and subject actuaries abbet grogress and outcome of
matters under consideration;

Reviewing previously closed files as they may eelain any manner, to the
consideration of a new matter before it;

Accepting a bona fide waiver of confidentiality finca subject actuary and disclosing
information pursuant to that waiver that would ottiese be kept confidential under
this section, subject to such terms and conditemshe ABCD deems necessary to

protect the confidentiality rights of other partiasad the integrity of the ABCD
process.

SECTION 10. Communications. The ABCD shall issue an annual report that will include a
description of its activities for the prior fiscgéar, including commentary on the types of
cases pending, resolved, and dismissed. The ABCEH afso disseminate educational
materials to assist actuaries in understandingapptication of the Code(s) of Professional
Conduct in various situations that may arise. Theperts and educational materials shall not
reveal any confidential information. The ABCD stlellto report quarterly to the President of

each participating organization concerning ingsirissues, and counseling activities related
to members of that organization.

(Article 10 amended and effective May 21, 2008)

(Article 10 amended May 21, 2009, effective the
close of the annual meeting October 26, 2009)

Article XI

Actuarial Standards Board

SECTION 1. Establishment and Purposes.

There shall be established within the Academy atityeto be known as the Actuarial
Standards Board (ASB), whose purposes shall be to:

14



A. (i) Expose, (ii) promulgate or adopt, and (iii) fish actuarial Standards of Practice,
within its sole discretion and pursuant to suchcpdures as it deems appropriate, in
all areas of actuarial practice, subject to thesipaequirements of this article.

B. Provide continuous review of existing Standard$Podctice and determine whether
they are in need of amendment, alteration, expansioelimination.

C. Direct and manage the development of actuarialdatas of Practice by its operating
committees in all areas of actuarial practice.

SECTION 2. Members and Appointments.

A. The ASB shall consist of nine members, each of wisball be appointed for three-
year terms. No individual may serve more than twosecutive terms on the ASB,
except that a member appointed to complete an umeekferm may be reappointed to
two full consecutive three-year terms. Terms of nership shall be staggered, so
that one-third of the members are appointed annuall

B. Members of the ASB shall be broadly representativall areas of actuarial practice.
They shall be appointed by, and serve at the pleasi) the Selection Committee
composed of the Presidents and the Presidents-&ldut participating organizations.
The President of the Academy shall serve as Chiawpeof the Selection Committee.
The Selection Committee shall annually appoint @t&irperson of the ASB. An
individual appointed Chairperson may not serve niba@ two consecutive terms as
Chairperson.

C. |If a vacancy arises among the members of the AB8 Skelection Committee shall
designate a replacement to fill out the remaindethe term. The replacement will
complete that term, and may be reappointed foradditional consecutive three-year
terms.

(Section 2 amended and effective May 2, 2014)

SECTION 3. Mesetings. The ASB shall meetat least four times annually. Additional

meetings of the ASB shall be called whenever thaibrson or at least four members of the
ASB so request. At meetings of the ASB, two-thiafsthe members of the ASB shall

constitute a quorum. At least six affirmative votme required for the ASB to expose,
promulgate, or adopt actuarial Standards of Prctic

SECTION 4. Officers.

A. Officers of the ASB shall consist of a Chairpersord two Vice Chairpersons, who
shall be appointed annually from among the membérthe ASB by the Selection
Committee.

1. One Vice Chairperson shall be the presiding officethe absence of the
Chairperson and shall have such other duties as bmeagssigned by the
Chairperson.

2. The other Vice Chairperson shall monitor the digpws and be responsible
for the authorization of expenditure of all fundseciated with the ASB.

B. The Chairperson of the ASB shall preside at mestofghe ASB and shall designate
operating committee Chairpersons with the consénthe ASB. Members of the
operating committees shall be appointed by eachatipg committee Chairperson
with the consent of the ASB.

(Section 4 amended and effective May 2, 2014)
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SECTION 5. Committees. The ASB shallestablish operating committees to prepare and
draft Standards of Practice for consideration iy A8B. The number and membership of
such committees shall be determined by the ASB. AB8 may establish additional
committees, subcommittees, or task forces as mdegpropriate to carry out administrative
or advisory functions in support of its operations.

SECTION 6. Finance.

A. Financial activities pertaining to the ASB will laecounted for separately within the
Academy system of accounts. The ASB will submiuddet request to the Secretary-
Treasurer, listing all planned income sources andrgial expenses, in such form and
in such detail as are mutually determined by ther&ary-Treasurer and the ASB.
The Academy Board will consider this request whdopaing the Academy annual
budget and will make provision within such budgetASB operating expenses.

B. The ASB will have discretion with regard to the ergiture of all funds allocated to
it, subject only to such accounting and audit rezjaents as are mutually determined
by the Secretary-Treasurer and the ASB.

(Section 6 amended May 21, 2009, effective the
close of the annual meeting October 26, 2009)

(Section 6 amended April 29, 2015, effective the
close of the annual meeting November 12, 2015)

SECTION 7. Staff. The ASB will utilize thestaff of the Academy for all support, within the
budgetary constraints of the ASB, and the Acadenilymake available to the ASB such
staff support as may be requested. Costs for stadhsupport, including overhead expenses
ascertained pursuant to a formula mutually deteethiny the Secretary-Treasurer and the
ASB, will be included in the ASB budget.

(Section 7 amended May 21, 2009, effective the
close of the annual meeting October 26, 2009)

(Section 7 amended April 29, 2015, effective the
close of the annual meeting November 12, 2015)

SECTION 8. Communications with the Actuarial Professon. The ASB shall issue an
annual report that will include a description af dictivities for the prior fiscal year, including
commentary on its standards activities, administatatters, and finances. The ASB shall
cooperate with duly constituted actuarial authesitcharged with enforcing standards of
professional practice, and respond to inquiriesirdigg actions of the ASB, including the
interpretation of standards promulgated or adoptethe ASB.

(Article 11 amended and effective May 21, 2008)

(Article 11 amended May 21, 2009, effective the
close of the annual meeting October 26, 2009)
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Article XllI

Notice

The requirement that notice be given to memberstlogr persons shall be satisfied when a
letter has been deposited in a U.S. Postal Semvatibox addressed to the last known address
of such person.

Article XIII

Indemnification

Each person who at any time shall serve or shak Is@rved as an Officer, member of the
Board, committee member, or member of any dis@pyirboard of the Academy (and any
such person’s heirs, executors, administrators, pecsonal representatives) shall be
indemnified by the Academy against all costs armgkases (including but not limited to legal
fees, amounts of judgments paid, and amounts paggkitlement) reasonably incurred in
connection with the defense of any claim, actiait, ®r proceeding, whether civil, criminal,
administrative, or other, in which one or more loérh may be involved by virtue of such
person being or having been an Officer, memberhef Board, committee member, or
member of any disciplinary board of the Academyinotonnection with any appeal therein;
provided, however, that in the event of a settldnie® indemnification herein provided shall
apply only when the Board approves such settlementi provided further that such
indemnity shall not be operative with respect tp amatter as to which such person shall have
been finally adjudged liable in such claim, actienijt, or proceeding on account of willful
misconduct.

The rights accruing to any person under this Aetgdhall be without prejudice to any rights or
benefits given by the Board inconsistent therewitbpecial cases and shall not exclude any
other rights or benefits to which the individualyrize lawfully entitled.

Article XIV

Use of Financial Resources: Dissolution

The funds of the Academy shall be devoted excliygiteethe purposes stated in paragraph 5
of the Articles of Incorporation. No part of thetmarnings of the Academy shall ever inure
in whole or in part to the benefit of any memberiratividual. If the Academy is dissolved,
all of its remaining assets shall be transferrednie or more organizations organized and
operated exclusively for purposes similar to tholséne Academy.

Article XV

Amendments

Administrative, editorial, and technical amendmentthe Bylaws that do not involve
questions of policy or affect the substantive $ghit the Academy’s members may be made
by a vote of two-thirds of the Directors preserd auly convened meeting of the Board.
Otherwise, amendments to the Bylaws may be propesieer by a vote of two-thirds of the
Directors present at a duly convened meeting oBiberd or by written request of not less
than 3 percent of the members. The Board shalifypeeceasonable period of time within



which the proposed amendment shall be transmitte@ddoSecretary-Treasurer to the
members by mail, which includes electronic meand,the time for votes to be mailed by the
members to the Secretary-Treasurer. Such propeseddiment shall be accompanied by an
appropriate discussion of the issues, and it flgalbme effective 10 days following the end
of the voting period upon the affirmative vote wbtthirds of the members voting.

(Article 15 amended and effective May 21, 2008)

(Article 15 amended May 21, 2009, effective the
close of the annual meeting October 26, 2009)

(Article 15 amended April 29, 2015, effective the
close of the annual meeting November 12, 2015)
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