Effective 4-22-04

AABC Commissioning Group Bylaws

Articlel - Nameand Location

Section 1. Name. Thenameof thisCorporation shall bethe AABC Commissioning Group (ACG), a
subsidiary organization of the Associated Air Balance Council (AABC).

Articlell - Purpose

Thepurposefor whichthisassociationisorganized shall beto promotetheadvancement of independent
commissioning servicesthrougheducation, training and certification of qualifiedindependent commissioning
companiesand individuals.

Articlelll - Membership

Section 1. Qualifications. Any company that providesindependent commissioning services, and can
demonstratetheability to providecommissioning servicesinaccordancewiththeAABC Commissioning
Guideline, iseligible for ACG membership. Eligible companies must employ afulltime registered architect
(AlA), or alicensed professiona engineer (P.E.), or acertified Test and Balance Engineer (TBE), who
would serveasthe Certified Commissioning Agent (CCA) for thecompany.

To qualify asindependent, acommissi oning company must have no affiliationwith manufacturersof
equipment or system components, installing contractors, or any other person or company which could affect
the ability of the member to render an objectivecommissioning report.

Section 2. Approval of Member ship. Theapplicant must submit all required documentation and
application feesto ACG Headquarters. All applicationsare subject to review and approval by theACG
Board of Directors. Applicantsareformally approved pending successful completion of therequisite
certificationexamination.

Section 3. OfficeListings. All applicantsmust submit acomplete application, meet all requirements, and
pay al duesand feesfor each company locationin order for theofficeto belisted in the ACG membership
directory.

Section 4. Termination of Member ship.
1 Any member may resignfromthe Association by submittingawrittenresignationtothe ACG
Board of Directors. Such aresignation shall be effectiveasof thedatereceived at  ACG Headquarters,

unlessanother dateis specified.

2. The ACG Board of Directors may expel any member from the association for conduct contrary to
the objectivesor the governing articles of the association.



3. Any member who resignsor isexpelled shall forfeit any and al rightsand privilegesin the
affairsand/or property of theassociation, including duesalready paid. Any member

whoresignsor isexpelled shall remainliablefor any duesor other chargesdueand owing  at the
timeof resignation or expulsion. Any member who resignsor isexpelled must return all certificates,
certification stamps, and any other proprietary materialsissued

to the member.

ArticlelV - Dues

Section 1. Establishment of Dues. Dues, fees, and assessments shall be established by the ACG Board
of Directorsfor all classes of membership.

Section 2. Delinquency and Cancellation. Any member delinguent in the payment of dues, fees, and
assessments may, at the discretion of the ACG Board of Directors, be dropped from the membership rolls
andthereuponforfeitall rightsand privilegesof membership. Latefeesand penaltiesmay al so beassessed
on delinquent accounts.

Section 3. Application Fees. Membership application feesshall be established by the ACG Board of
Directors and are non-refundable.

ArticleV - Meetingsof theMember ship and Voting

Section 1. Meetings. ACG will hold an Annual Meeting of the membership. Meetings of the membership
shall be established by the ACG Board of Directors.

Section 2. Special M eetings. Specia meetingsof the membership may becalled at any time by the
Board, or by apetition of 60% of the membership.

Section 3. Notice of Meetings. Written notice of any meeting of the membership shall be sent to the last
known address of each member not | essthan ten (10) days beforethe date of the meeting. Notice of special
meetings shall state the purposefor which themeetingiscalled.

Section 4. Voting. At all meetings of the membership, each member shall have one (1) vote, and may take
partinvotingonlyinperson. Unlessotherwisespecifically provided by thesebylaws, amajority voteof the

members present and voting shall govern.

Section 5. Voting by Mail. Proposals may only be offered to eligible voting membersfor mail vote upon
the approval of the ACG Board of Directors.

Section 6. Quorum. At special meetings of the membership or avote by mail, amajority of the eligible
voting membersshall constitute aquorum.

Section 7. Cancellation of M eetings. The ACG Board of Directorsmay cancel any meeting for cause.

ArticleVI - ACG Board of Directors



Section 1. Composition. The ACG Board of Directorsshall consist of not lessthan seven (7) and nomore
than eleven (11) members of the association. The Board shall be comprised of aPresident, Vice President,
Secretary/Treasurer, Immediate Past President, and at | east three (3), but nomorethan seven (7) directors.
Themajority of the ACG Board membersmust be membersof AABC. At least onemember of the ACG
Board of Directorsmust also beamember of the AABC Board of Directors. Should there not bean
ImmediatePast President, or shouldthe Past Presi dent beunabl eto serveonthe ACG Board of Directors,
aDirector at Large may be appointed by the Board tofill the vacancy.

Section 2. Elections. Nominationsshall besolicited fromthemembership by the Nominating Committee.
TheNominating Committee shall consist of three (3) members appointed by the board. The dlate of
candidates must be approved by the board before being sent to the membership in advance of the Annual
Meeting. Electionswill be conducted at the Annual Meeting.

The ACG Board of Directorswill be el ected by the membership for athree-year term. The ACG Board of
Directorswill be elected in staggered terms, so at |east two positionsare open for election each year. No
member of theBoard of Directorsmay serve morethan two consecutiveterms.

Section 3. Vacancies. Any vacanciesmay befilled by appointment by the ACG Board of Directorsto
ensure an odd number of members on the Board.

ArticleVII - Powersand Responsibilitiesof the ACG Board of Directors

Section 1. Power sand Duties. Thedirection, control, and management of theaffairs, securities,
properties, and funds of the association shall be vested in the ACG Board of Directors, which shall pursue
such policiesand activitiesas shall bein accord with theprovisionsof the Articlesof Incorporation, these
bylaws, and the appropriate statutes of the United States.

Section 2. Banking. The funds of the association shall be deposited in such banksor trust companies as
may fromtimeto timebedesignated by theBoard. Thesecuritiesof theassociation and other evidenceof its
property shall be deposited in such safe deposit boxes or vaults and under such safeguards asthe Board
shall designate.

Section 3. Liability. Themembersof the ACG Board of Directorsof thisassociation shall not beliablefor
their acts performed in good faith.

ArticleVIII - Meetings of the ACG Board of Directors
Section 1. Meetings. The ACG Board of Directorsshall hold not lessthan four (4) meetingseach year.
Such meetingsmay be conducted either inperson or by conferencecall. TheBoard may hold special

meetings upon the call of the President or of amajority of the Directors.

Section 2. Notice of Meetings. Written notice must be sent to each Director designating thetimeand
place of any meeting not |essthan seven (7) days before each meeting.



Section 3. Quorum. At all meetings of the ACG Board of Directors, amagjority of the Directors shall be
necessary and sufficient to constituteaquorum for thetransaction of business

ArticleVIX - Officers

Section 1. Composition and Power s. Theofficersof theassociation shall consist of the President, Vice
President, and Secretary/Treasurer. Theofficersshall haveand exercisetheauthority of the ACG Board of
Directorsinthe management of the association intheinterim between meetings of the Board, provided,
however, that the officers shall not have the authority of the Board of Directorsin referenceto amending,
altering, or repealing thebylaws; el ecting, appointing, or removing any officer; authorizing, amending, or
revoking any proceedingsfor thevoluntary dissol ution of theassoci ation; adopting aplanfor the distribution
of theassetsof theassoci ation; or amending, altering, or repealing any resol ution of the ACG Board of
Directors.

Section 2. Nomination and Election of Officers. The ACG Board of Directorsshall conveneat the
Annual Meeting and nominate and el ect membersof the Board to serve asofficersof theassociation.

Section 3. Term of Office. Thetermsof officefor an officer shall beginimmediately upon election and
shall befor aterm of oneyear.

Section 4. Removal. Any officer may beremoved at any time by an affirmative vote of amgjority of the
Board of Directors.

Section 5. Dutiesand Responsibilities

A. President

ThePresident shall bethe Chief Executive Officer of theassociationand shall presideat all meetingsof the
ACG Board of Directors. Heshall carry out all dutiesassigned by the Board, shall have the authority to
appoint committees, and shall haveactivemanagement of theactivitiesof theCorporation.

B. VicePresident

TheVice President shall perform such duties as may be assigned him by the ACG Board of Directors. The
VicePresident shall assumethedutiesof the President in hisabsenceor inability toact.

C. Secretary/Treasurer

The Secretary/Treasurer shall beoneoffice. Heshall keep arecord of all proceedings of the ACG Board of
Directorsand themembership meetings. Heshall maintainappropriaterecordsof themembershipinthe
association.

TheSecretary/Treasurer shall alsokeepaproper record of al financial transactionsof theassociation. He
shall makeareport of theassociation'sfinancial standing at each special or Annual Meeting of the
membership.



The Secretary/Treasurer may at hisdiscretion delegateall or part of hisdutiesto the Executive Director. The
responsibilities of his position asstated in these Bylaws shall, however, be solely his.

D. ExecutiveDirector
Theboard may appoint an executivedirector to managetheeveryday operationsof theassociation.
ArticleX - Committees

The ACG Board of Directors may create such standing or special committeeswith such membership,
duration, functions, and authority asit may deem prudent.

Article X| - Deedsand Contracts

All deedsand contractsof theassociation shall besigned by the President unlessthe ACG Board of
Directorsshall, inany specific caseor ingeneral cases, by resol ution duly adopted, otherwiseprovide, or
delegate such dutiesto the Executive Director.

Article X!l - Indemnification

Theassociationshall indemnify officers, directors, former officersand directors, and employees to the fullest
extent permitted by law for expensesthey incur inthedefenseof any action brought against them by reason
of their being or having been officers, directorsor employeesof theassociation. Thisindemnification may
includetheadvancement of costsand expensesincurred withthedefenseof any such action. However,
suchindemnificationwill not bepermittedin caseswheretheofficer, director, or employeehasbeen
adjudged to beliablefor gross negligence or isguilty of misconduct.

Article XIll - Useof Funds

Theassociation shall useitsfundsonly to accomplishtheobjectivesand purposesspecified by thesebylaws
and no part of said fundsshall inure, or bedistributed, to the benefit of membersof theassociation.

Article XIV - Amendments

The Bylaws may be amended by atwo-thirdsmajority of the ACG Board of Directors, and subsequent
approval by the AABC Board of Directors.

Article XV - GoverningArticles

The Governing Articles of ACG includethe Bylaws, Policiesand Procedures, Code of Ethics, and the
Articlesof Incorporation. TheGoverning Articlesconstitutetheguidelines necessary for the proper
administration of the association:s activities. The Articles can be amended or new ones adopted by the
ACG Board of Directorswhen and asrequired for proper administration of association activities.



Article XVI - Dissolution

This corporation may be disolved by a two-thirds vote of the eligible voting membership, subject to
approval by the AABC Board of Directors. Such avote may either be conducted at the Annual Meeting,
Specia Meeting of themembership, or by mail ballot. Any fundsremaininginthecorporateaccountsmay
only be donated to another non-profit association, and may not be distributed to the members, officers or
staff of the corporation.

Adopted , 2004
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of theassetsof theassociation; or amending, altering, or repealing any resol ution of the ACG Board of
Directors.

Section 2. Nomination and Election of Officers. The ACG Board of Directorsshall conveneat the
Annual Meeting and nominate and elect members of the Board to serve as officers of the association.

Section 3. Term of Office. Thetermsof officefor an officer shall beginimmediately upon election and
shall befor aterm of oneyear.

Section 4. Removal. Any officer may beremoved at any time by an affirmative vote of amajority of the
Board of Directors.

Section 5. Dutiesand Responsibilities

A. President

ThePresident shall bethe Chief Executive Officer of theassociation and shall presideat all meetingsof the
ACG Board of Directors. Heshall carry out al dutiesassigned by the Board, shall have the authority to
appoint committees, and shall haveactivemanagement of theactivitiesof the Corporation.

B. VicePresident

TheVicePresident shall perform such dutiesasmay be assigned him by the ACG Board of Directors. The
VicePresident shall assumethedutiesof the President in hisabsenceor inability to act.

C. Secretary/Treasurer

The Secretary/Treasurer shall beoneoffice. He shall keep arecord of all proceedingsof the ACG Board of
Directorsand themembership meetings. Heshall maintainappropriaterecordsof themembershipinthe
association.

TheSecretary/Treasurer shall alsokeepaproper record of al financial transactionsof theassociation. He
shall make areport of the association'sfinancial standing at each special or Annual Meeting of the
membership.



The Secretary/Treasurer may at hisdiscretiondelegateall or part of hisdutiesto the Executive Director. The
responsibilitiesof hisposition asstated in these Bylaws shall, however, be solely his.

D. ExecutiveDirector
Theboard may appoint an executivedirector to managetheeveryday operationsof theassociation.
Article X - Committees

The ACG Board of Directors may create such standing or special committeeswith such membership,
duration, functions, and authority asit may deem prudent.

Article XI - Deeds and Contracts

All deedsand contractsof theassociation shall besigned by the President unlessthe ACG Board of
Directors shall, in any specific caseoringeneral cases, by resolution duly adopted, otherwiseprovide, or
del egate such dutiesto the Executive Director.

Article XIl - Indemnification

Theassociationshall indemnify officers, directors, former officersand directors, and employees to the fullest
extent permitted by law for expensesthey incur inthedefenseof any action brought against them by reason
of their being or having been officers, directorsor employeesof theassociation. Thisindemnification may
include the advancement of costsand expensesincurred with the defense of any such action. However,
suchindemnificationwill not bepermittedin caseswheretheofficer, director, or employeehasbeen
adjudgedto beliablefor grossnegligenceor isguilty of misconduct.

Article XIll - Useof Funds

Theassociationshall useitsfundsonly to accomplishtheobjectivesand purposesspecified by thesebylaws
and no part of said fundsshall inure, or bedistributed, to the benefit of membersof theassociation.

Article XIV - Amendments

The Bylaws may be amended by atwo-thirdsmajority of the ACG Board of Directors, and subsegquent
approval by the AABC Board of Directors.

Article XV - Governing Articles
The Governing Articlesof ACG includethe Bylaws, Policiesand Procedures, Code of Ethics, and the
Articlesof Incorporation. The Governing Articlesconstitutetheguidelines necessary for the proper
administration of the association=s activities. The Articles can be amended or new ones adopted by the

ACG Board of Directorswhen and asrequired for proper administration of association activities.

Article XVI - Dissolution



Thiscorporation may be disolved by a two-thirds vote of the eligible voting membership, subject to
approval by the AABC Board of Directors. Such avote may either be conducted at the Annual Meeting,
Special Meeting of themembership, or by mail ballot. Any fundsremaininginthecorporateaccountsmay
only be donated to another non-profit association, and may not bedistributed to the members, officers or
staff of the corporation.

Adopted , 2004




