BYLAWS
Of
CLAIM PROFESSIONAILS LIABILITY INSURANCECOMPANY

(A RISk RETENTION GROUP)
December 5, 2005

ARTICLE |
SHAREHOLDERS

Section 1. Eligibility Requirement©nly active insureds of the Corporation are blgito own

its shares. In order to be eligible for such insaeaand ownership, a Shareholder must meet
underwriting criteria as developed or approvedh®yBoard of Directors from time to time, and
be issued a policy of liability insurance by ther@wation. The Corporation’s Class A shares are
available for purchase only by members in good diten of the National Association of
Independent Insurance Adjusters (“NAIIA”). The Coration’s Class B shares are available to
those claims professionals who meet the Corporationderwriting standards but who are not
members in good standing of the NAIIA. The Corpords Class C shares are available to
Claim Professionals and to individuals or firms kg in support of claims professionals. If a
holder of Class A shares surrenders, for any reasomembership in the NAIIA, the Class A
shares held by such holder will automatically cohve an equal number of Class B shares of
the Corporation. If a holder of the Corporation’a$3 B shares becomes a member in good
standing of the NAIIA, the Class B shares held bghsholder will automatically convert to an
equal number of Class A shares of the Corporatioa.holder of Class C shares gqualifies to
become an owner of Class A or Class B shares, thghapproval of the Board, and in its
discretion, such Shareholder may elect to conversimares by paying the then established value
of the shares to which he wants to convert, lessathount paid for the Class C stock and upon
such other terms and conditions as establishetidoydoard of Directors and in conformity with
applicable law.

Section 2. Annual Meeting he annual meeting of Shareholders commencing tvé year 2005
shall be held at such place within or without thet& of Vermont and at such time and on such
date as may be specified in the notice of meetingha duly executed waiver thereof. The
purpose of the annual meeting shall be to elecobardBof Directors and to transact such other
business as may properly be brought before theingedtailure to hold an annual meeting of
Shareholders shall not work a forfeiture or disgsotuof the Corporation. If the annual meeting
is not held, a special meeting may be held in pldegeof, and any business transacted or
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elections held at such meeting shall have the s#ffeet as if transacted or held at the annual
meeting. Such special meeting shall be called éensdkme manner and as provided for in Section
3 of this Article, relating to special meetingsSifareholders.

Section 3. Special MeetingSpecial meetings of the Shareholders may be childébe President

or the Board of Directors of the Corporation, arwilk be called by the Secretary of the
Corporation within 90 days of a written requestha@ holders of not less than one-tenth of all the
shares entitled to vote at the meeting, for anyp@se. Special meetings shall be held at the
registered office of the Corporation in Vermont,abrsuch other place either within or without
the State of Vermont, and on such date and howhal$ be stated in the notice of the meeting,
or in a duly executed waiver thereof.

Section 4. Notice/Record Dat&.written or oral notice of each meeting of Shaldkrs, stating
the place, day and hour thereof, shall be givethbySecretary of the Corporation not less than
ten (10) nor more than sixty (60) days before tleting to each Shareholder as of the Record
Date. Notice of an annual meeting need not includiescription of the purpose or purposes of
the meeting. Notice of a special meeting shalludel a description of the purpose or purposes
for which the meeting is called. The Board may &xRecord Date for any meeting of
Shareholders which shall be not more than seveéftly ¢r less than ten (10) days prior to the
date of the meeting. If no such Record Date istfjitee Record Date for the meeting shall be the
day prior to the day on which first notice of theeting is delivered to Shareholders. Notice may
be communicated in person, by telephone, facsinoteby mail or private carrier to each
Shareholder at its address as it appears in tlewdgeof the Corporation. Oral notice shall be
used only if reasonable under the circumstanceasshall be effective when communicated. If
oral notice is used, a record shall be kept ottithe, date, and manner in which such notice was
given, and by whom. Written notice shall be deenwede effective when deposited in the
United States mail, addressed to the Shareholda@s atr her address as it appears on the stock
transfer books of the Corporation, with postagerebe prepaid. Notice to any Shareholder
having executed a proxy pursuant to Section 6 isfAlnticle shall be deemed complete if given
to such proxy. In case of death, absence, incgpamitrefusal of the Secretary of the
Corporation, such notice may be given by any obhercutive Officer, or by a person designated
either by the Secretary of the Corporation, orhey person or persons calling the meeting or by
the Board of Directors. Notice of the time, placgarpose of the annual or any special meeting
of the Shareholders may be waived in writing by &mareholder before or after the meeting.
The waiver shall be signed by the Shareholder(d)dslivered to the Corporation for inclusion
in the minutes or filing with the corporate recar@sitittement to proper notice shall be deemed
waived by any Shareholder attending in person opfmxy, unless such attendance is for the
sole purpose of objecting to the absence of, acigecies in, the notice.
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Section 5. _Quorum Except as otherwise specifically required by lathe Articles of
Incorporation, or these Bylaws, a majority of tlwing power of the Class A shares and Class B
shares, present in person or represented by psbajl, constitute a quorum for the transaction of
business at all meetings of the Shareholders. Aumoonce achieved, shall not be broken by
the departure of any Shareholders from the meefnge a share is represented for any purpose
at a meeting, it is deemed present for quorum mapdor the remainder of the meeting, and for
any adjournment of the meeting, unless a new RebDatd is or must be set for that adjourned
meeting. If the required quorum is not presenepresented at any meeting of the Shareholders,
the Shareholders present in person or represegtpdoly and entitled to vote on the matters to
be addressed shall have the power to adjourn tleéimgefrom time to time, until a quorum shall
be achieved. At any adjourned meeting at whicha@uqu is present or is deemed to be present,
any business may be transacted which might have tsapsacted at the meeting as originally
noticed.

Section 6._Voting and ProxieShareholders shall be entitled to vote in perdmn,proxy
executed in writing and signed by the Shareholdén® Shareholder's agent-in-fact, or by proxy
transmitted to the Corporation by electronic traission, including telephone or electronic mail.
Proxies shall be filed with the Secretary of theetimgy before being voted. An appointment of a
proxy shall be valid for eleven months from theedat its execution, unless a longer term is
expressly provided in the appointment form and epgd of in advance by the Board of
Directors. A proxy purporting to be executed byoarbehalf of a Shareholder shall be deemed
valid unless challenged at or prior to its exerciSecept as otherwise provided by law, or by the
Articles of Incorporation, each Shareholder of rdaon the Record Date for the meeting shall be
entitled to four (4) votes for each Class A share ane (1) vote for each Class B share standing
in its name on the books of the Corporation. Classhares shall be non-voting. Directors shall
be elected by a plurality of the votes cast byshares entitled to vote at a meeting at which a
quorum is present. All other matters shall be apgdoif the votes cast favoring the action
exceed the votes cast opposing the action.

ARTICLE 11
DIRECTORS

Section 1. Board of Directors; Number and Terrmibe number of individuals that shall

constitute the Board of Directors shall be at |déiast (5) and not more than nine (9). The number
of Directors shall be determined by the Sharehsld¢érach annual meeting, or by the Board of
Directors. Subject to any contractual agreementrgrbe Shareholders and the Corporation
regarding the election of Directors, each Directwith the exception of the Vermont Director,

shall be a Class A or Class B Shareholder of thep@ation, or a representative thereof, and
shall be elected by the Shareholders at the anmeglting thereof and shall serve a term
established in accordance with the Articles of tpooation and until his or her successor is
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elected and qualifies, or until his or her earliesignation or removal. Vacancies created by
reason of an increase in the size of the Boardnduitie course of the year may be filled as
provided in Section 5 of this Article. At least ofi§ Director shall be a resident of Vermont.

Section 2, Quorum and Votintnless otherwise required by law, the Articlestlmse Bylaws,

a majority of the total number of Directors shatinstitute a quorum for the transaction of
business. The vote of a majority of the Directorespnt at a meeting at which a quorum is
present shall be the act of the Board of Directors.

Section 3._ResignatiorAny Director may resign at any time by deliveriagresignation in
writing to the President, the Treasurer or the &acy or to the Board of Directors. Such
resignation shall be effective at the date sehforthe notice, and if there is none, upon receipt

Section 4._Committee§.he Board of Directors may by resolution passedbyajority of the
whole board, designate one or more committeesudy but not limited to committees for
underwriting, claims and loss prevention, finance/ar audit, and member services, from
among the members of the whole Board. Each comamitiest have two or more such members,
and may also have non-voting advisory members wigoaso subject to approval by the
Corporation’s Board of Directors. Subject to théing requirements of Section 2 of Article Il of
these Bylaws, any such committee, to the extentiged in the resolution of the whole board
which establishes it and permitted by Vermont levay make recommendations to the Board of
Directors in the management of the business anairaffof the Corporation. Such
recommendations shall be non-binding. Any Direatealy be a member of more than one
committee. The procedures to be followed by suchmidtees with respect to notice, quorum,
voting, action without meeting, and other such eratshall be the same as those specified for
meetings of Directors.

Section 5._Vacancies and Newly-Created Directosstfjubject to any contractual agreement
among the Shareholders and the Corporation regattim election of Directors, any vacancy
occurring on the Board of Directors by reason dadthgeresignation, retirement or removal from
office of any Director, or an increase in the numbieDirectors, may be filled by majority vote
of the remaining Directors, although less than argon. The Directors so chosen to fill any such
vacancy or newly-created directorship shall holfficefuntil the election of their successors at
the next annual meeting of Shareholders.

Section 6. Place, Time and Notice of Meetingke Directors may hold their meetings in such
place or places, within and without the State ofrrvant, as the Board of Directors may
determine from time to time; however, at least oreeting each year shall be held in the State of
Vermont. The Board of Directors shall meet eachr y@anediately after the annual meeting of
Shareholders, for the purpose of organization, egpment of Officers, and consideration of any
other business that may properly come before thetinge No notice of any kind to either old or
new members of the Board of Directors for this anmeeting shall be necessary. Special
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meetings of the Directors shall be held at the oalthe President or of any one Director. A
notice of a special meeting of the Board of Direstoeed not specify the purposes of the
meeting. Notice of the time, date and place o$pdicial meetings of the Board of Directors shall
be given to each Director by the Secretary, ot ¢ase of the death, absence, incapacity or
refusal of such person, by the Officer or one @& Birectors calling the meeting. Such notice
shall be given to each Director at least ten (E3)sdn advance of the special meeting, unless a
two-thirds (2/3) majority of the Board of Directaagrees to shorten such notice time in the event
of an emergency. Oral notice shall be sufficiehteasonable under the circumstances, and shall
be effective when communicated. If oral notice sedj a record shall be kept of the time, date,
and place such notice was given and by whom. Iftevrinotice is employed, it shall be deemed
effective at the earlier of: (1) when received; 2Jays after deposit in the United States mail, as
evidenced by the postmark, if mailed postpaid amdectly addressed; or (3) on the date shown
on the return receipt if sent by registered oriftedt mail, return receipt requested, and the
receipt is signed by or on behalf of the addredde&ce need not be given to any Director if that
Director executes a signed, written waiver of r®tther before or after the meeting, and the
waiver is filed with the records of the meeting.Ddrector's attendance at or participation in a
meeting acts as a waiver of any deficiency in tbéce to that Director unless the Director
objects at the beginning of the meeting (or proynpgdon the Director's arrival) and the Director
does not thereafter vote for or assent to actikartat the meeting

Section 7._Telephone Meetings and Written Consefy action required or permitted to be
taken at any meeting of the Board of Directors@nmittees thereof may be taken by telephone
conference call or other communications equipmeaninay also be taken without a meeting if
all members of the board or committee, as the gasebe, consent to such action in writing and
the writing or writings are filed in the minute Hoof the board or committee. Section 8.
Removal of Directors. Subject to any contractuakagents among the Shareholders and the
Corporation regarding the election of DirectorsDigector may be removed with or without
cause by a vote of a majority of the shares issmeldoutstanding and entitled to vote. The notice
to Shareholders (or any waiver of notice) of anyetimg at which such action is proposed to be
taken shall state that the purpose, or one of thipgses, of the meeting is the removal of the
Director.
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ARTICLE 111
OFFICERS

Section 1. OfficersThe Officers of the Corporation shall consistret very least of a President,
a Treasurer, a Secretary, and any such other @ffaned Assistant Officers, without limitation,
as the Directors may appoint at their annual mgetin from time to time thereafter. In the
absence of written contracts providing for suclviseron longer terms, the President, Secretary,
and Treasurer shall be appointed annually by tmedrs at their annual meeting following the
annual meeting of the Shareholders. Other Officeay be appointed by the Directors at such
meeting or at any other time. Each Officer shalbhaffice until a successor is appointed and
qualified or until his or her earlier death, regigan or removal. Any Officer may resign at any
time upon delivering a resignation in writing tetRresident, the Treasurer or the Secretary or to
a meeting of the Directors. Such resignation dbakffective upon receipt unless specified to be
effective at some other time. Any Officer appointgdthe Board of Directors may be removed
at any time, with or without cause, by majority eaf the whole Board of Directors taken at a
meeting duly called and held. Any vacancy occurimgny office of the Corporation by reason
of death, resignation, removal of an Officer oresthise, shall be filled by the Board of
Directors in the same manner as the ordinary appeint of Officers by Directors, and an
Officer so chosen shall hold office until the neggular appointment for that office, or until
earlier death, resignation or removal. The compemsaf all Officers shall be fixed from time
to time by the Board of Directors. The Board ofdgtors may enter into contracts with Officers
fixing the terms, conditions, compensation and benas it in its discretion may deem to be in
the best interests of the success of the Corporatio

Section 2._Presidentt shall be the duty of the President to presitieala meetings of the
Shareholders and at meetings of the Board of Qireceand to have general authority over the
ordinary course of the business of the Corporation.

Section 3. Vice-PresidenAny Vice-President, or Vice-Presidents, shall haueh powers and
duties as shall be assigned to them by the Boatidrettors or the President.

Section 4._Treasurer and Assistant Treasufdne Treasurer shall, subject to the direction and
under the supervision of the Directors, have: ganehnarge of the financial concerns of the
Corporation; care and custody of the funds andald&ipapers of the Corporation, except the
Treasurer's own bond, if any; authority to enddmsedeposit or collection all notes, checks,
drafts and other obligations for the payment of eyopayable to the Corporation or to its order,
and to accept drafts on behalf of the Corporatiammthority to pay or cause to be paid all
dividends voted by the Board of Directors; and lskep, or cause to be kept, accurate books of
account, which shall be the property of the Corpona If required by the Board of Directors,
the Treasurer shall post a bond for the faithfulfqrenance of the Treasurer's duties in such
form, in such sum, and with such sureties as tledrs shall require. Any Assistant Treasurer
shall have such powers and duties as the Direotottse President may delegate to such office.
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Section 5._Secretary and Assistant Secretafibe Secretary shall, in addition to any duties
imposed upon that office pursuant to Vermont ldw, Articles of Incorporation or these Bylaws,
keep an attested copy of the Articles of Incorporaand amendments thereto, and of these
Bylaws with a reference on the margin of said Byaw all amendments thereof, all of which
documents and books shall be kept at the registdfed of the Corporation or at the office of
the Secretary. The Secretary shall keep or caudeetlept, at the registered office of the
Corporation or at the Secretary's office, the stan#l transfer records of the Corporation. The
Secretary shall also keep a record of the meewhdse Directors. The Secretary shall give or
cause to be given such notice as may be requiredll aheetings of Shareholders and all
meetings of the Board of Directors, and shall kiiepseal of the Corporation in safe custody and
affix it to any instrument when such action is gt to his or her office or is authorized by the
Board of Directors. Any Assistant Secretary shalérsuch powers and duties as the Directors
or the President may delegate to such office. i@e@&. Other Powers and DutieSubject to
these Bylaws, each Officer shall have in additionthie duties and powers specifically set forth
in these Bylaws, such duties and powers as thenreor the President may from time to time
delegate to such office.

ARTICLE IV
SHARES OF STOCK

Section 1. Amount Authorized’he amount of the authorized capital stock andptirevalue, if
any, of the shares authorized shall be fixed inAhgcles of Incorporation, as amended from
time to time.

Section 2. Stock Certificate$he Board of Directors may authorize the issuaricghares of the
Corporation with or without Certificates. Withinreasonable time after the issuance or transfer
of shares without certificates, and at least aripubereafter, the Corporation shall send each
Shareholder a written statement containing: theenaimthe issuing corporation and that it is
organized under the laws of Vermont; the name efpirson to whom the shares are issued; the
number and class of shares and the designatiorradss if any; and any restriction on the
transfer of shares. If the Corporation issues shegpresented by certificates, each Shareholder
shall be entitled to a certificate representingshares of the Corporation owned by him or her,
under the corporate seal or a facsimile thereaftaining the same information as would be
required in a written statement to Shareholderthénabsence of such certificate, in a form as
may be prescribed from time to time by the Direstd@uch certificate shall be signed by the
President or a Vice President, and the TreasuréreoBecretary.
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Section 3._TransferShares of the Corporation’s stock are not traabfer other than to the
Corporation in accordance with the Articles of Inmaration, any contractual agreement among
the Corporation and its Shareholders, or pursuatitg consent of the Board of Directors which
shall be exercised in its sole discretion, and ay ime limited by applicable law restricting
ownership to firms and individuals who qualify fosurance by the Corporation. If certificated,
each share certificate shall contain a legend dsgr such restriction on transfer. The
Corporation shall be entitled to treat the recootdér of shares as shown on its books as the
owner of such shares for all purposes.

ARTICLEV
MISCELLANEOUS PROVISIONS

Section 1. Fiscal Yean he fiscal year of the Corporation shall end orcdéeber 31.

Section 2. SealThe seal of the Corporation shall, subject toratien by the Directors, consist
of a flathead, circular die with the words "Vermrine name of the Corporation, and “2004”
cut or engraved thereon.

Section 3. Voting of Shares in Other CorporatioBgcept as the Directors may otherwise
designate, the President or Treasurer may waiveenof, and appoint any person or persons to
act as proxy or attorney in fact for this Corparat(with or without power of substitution), at
any meeting of Shareholders of any other corpamatio organization, the securities of which
may be held by this Corporation.

Section 4. Amendment3hese Bylaws may be amended by a majority of tha@ of Directors
or by a majority of the Shareholders.
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ARTICLE VI
NOTES, CHECKS DRAFTSAND CONTRACTS

Section 1. Notes, Checks and Drafifie notes, checks and drafts of the Corporatiail e
signed by such person or persons as the Boardrettidrs may from time to time designate, and
in the absence of such designation, by the TreashMtanual signature or signatures shall be
required on all notes and drafts of the Corporationthe case of checks of the Corporation,
either manual or facsimile signature or signatuney be used.

Section 2, Contract€ontracts of the Corporation shall be executedumh person or persons as
may be generally designated by the Board of Dirscamd, in the absence of such designation,
by the President or any Executive Vice-President.

ARTICLE VII
INDEMNIFICATION

The Corporation shall indemnify its Directors antfi€@rs, and by action of its Directors, may
indemnify its employees and agents, against lighiticurred by any of them in their capacity as
such, to the full extent permitted by and in aceok with the laws of Vermont, as amended
from time to time. Such indemnification shall conie as to a person who has ceased to be a
Director, Officer, employee, or agent and shallréento the benefit of the heirs, executors and
administrators of such person.
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CLAIM PROFESSIONALS LIABILITY INSURANCE COMPANY

(A RISK RETENTION GROUP)

AMENDMENT TO BYLAWS

EFFECTIVE MARCH 5, 2012

In accordance with a resolution adopted by the @aar Directors of Claim Professionals
Liability Insurance Company (A Risk Retention Gryihe “Corporation”), effective March 5,
2012:

The sixth sentence of Article |, Section 4 of the Bylaws of the Corporation is deleted in its
entirety, and restated asfollows:

“Notice may be communicated in person, by telephfaesimile, electronic mail, or by mail or
private carrier to each Shareholder at its addasssappears in the records of the Corporation.”
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