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BY-LAWS
ARTICLE I
DEFINITIONS

1.01
Definitions.
All words and phrases defined in the Maryland Restaurant and Hospitality Self-Insurance Fund, Inc. Trust and Indemnity Agreement (“Trust Agreement”), dated December 7, 2004, and not defined in these By-Laws, shall have the same meaning in these By-Laws as in the Trust Agreement. 

ARTICLE II
PRINCIPAL OFFICE

2.01
Principal Office. The principal office of the Corporation shall be the principal office of the Program Manager, or such other location as the Directors shall deem advisable.

ARTICLE III

ELIGIBILITY OF MEMBERS


3.01
Criteria.  In order to be eligible for membership in the Corporation, an Applicant shall meet criteria established by the Directors, the excess insurer or insurers, and the Commissioner.

3.02
Requirements:  Each Applicant seeking to become a Member of the Corporation shall: 


(a)
Be a Member in good standing of RAM; 


(b)
Complete in full the application, and any other documents the Directors may require; 


(c)
Submit such historical loss data as may be required by the Directors and/or 
the Corporation’s underwriters;


(d)
Agree to be bound by the terms of the Trust Agreement and these By-Laws;


(e)
Conform to any safety standards as may prescribed by the Directors; and


(f)
Submit payment of Premium or any other Contribution or assessment when requested by the Directors.


3.03
Approval. The Directors must approve each new Member.  The Directors may designate this authority to the Program Manager. In evaluating potential members, the following guidelines shall be taken into consideration: 

(a)
Prior loss experience;

(b)
Nature of operations to conform with the requirements of the 



Commissioner; and


(c)
Satisfaction of underwriting requirements of any excess insurer.










3.04
Continuing Membership. Each Member must comply with the following standards and requirements in order to continue as a Member in good standing of the Corporation: 



(a)(1)
Premium invoices will be sent to Members by the Program Manager. Premiums must be received at the office of the Program Manager no later than the due date reflected on the invoice.  Any Premium not paid by the due date shall be a Delinquent Premium and shall subject the Member to Cancellation under the provisions of the Trust Agreement. 




 (2)
If the total amount of all outstanding Premium, including any audit premium determined to be due  from a Member after audit, is not received by the Program Manager by the due date, the Program Manager shall send, by personal service or by registered mail, a Cancellation Notice to the delinquent Member, notifying the Member that, in thirty (30) days from the date of service, the Member's membership in the Corporation will be cancelled, all rights accrued as a Member forfeited, and all coverage provided to the Member under the Trust Agreement terminated. 

(3)
In the event a delinquent member receives a Cancellation Notice from the Program Manager, the delinquent Member shall have twenty (20) days from the date of service of the Notice to deliver to the Program Manager sufficient funds to have the Member's account brought current. Should the total amount of all outstanding Premium, as described in this section, and all other funds necessary to have the Member's account brought fully current be delivered to the Program Manager within such twenty (20) day period, the Cancellation Notice will be vacated and withdrawn. 
(4)
A Cancelled Member may apply for readmission to the Corporation, but such Application may only be considered after all funds necessary to have the Cancelled Member's account brought fully current, have been delivered to the Program Manager. Any such Cancelled Member seeking readmission shall be required to meet the membership requirements and standards applicable to new Members and shall be treated as a new Member for all purposes except those continuing obligations and duties arising from the Cancelled membership. 

(b)
Each Member must remain a member in good standing of RAM.

(c)
Each Member must conform to all safety standards established by the Directors.


(d)(1)
Any Member which subcontracts work must receive a certificate for workers' compensation coverage from the firm or persons performing the subcontracting work prior to the inception of the work. 

(2)
If a Member is held responsible for a work-related injury to or claim by any subcontractor or employee thereof, then in the event such subcontractor does not have adequate workers' compensation insurance to cover such a loss and the Corporation provides workers' compensation or employers' liability coverage therefor, the individual Member who contracted with such subcontractor shall indemnify and hold the Corporation harmless for any such injury or claim and shall reimburse the Corporation for any and all money the Corporation pays in conjunction with such injury or claim, including any defense costs. 

ARTICLE IV
MEETINGS OF THE MEMBERS


4.01
Annual Meeting.  



(a)
The Members shall hold an Annual Meeting in each Fiscal year of the Corporation on a date to be determined by the Board of Directors.  



(b)
At the Annual Meeting, the Members shall elect the Board of Directors in accordance with the provisions of these By-Laws.  



(c)
At the Annual Meeting, the President of the Board of Directors shall present a statement of the claims experience of the Corporation during the preceding fiscal year, together with a financial report of the Corporation for the same period. 


4.02
Regular and Special Meetings.  The Members may establish a schedule of other regular meetings, if any, as they deem desirable for the administration of the Corporation.  Special Meetings of the Members may be called by the President of the Board of Directors or the Program Manager, and shall be called by the President upon the written request of ten percent (10%) of the Members, or a majority of the members of the Board of Directors.  

4.03
Written Notice of Meetings. Members shall be given written notice of the Annual Meeting and other regular meetings at least thirty (30) days prior to such meetings. The Members shall be given written notice at least three (3) days in advance of any special meeting unless such notice is waived as provided in these By-Laws.


4.04  Quorum.  A quorum for the transaction of business at a duly called meeting of the Members shall consist of ten percent (10%) of the Members then in good standing.  If no quorum is present at the first meeting, an additional meeting shall be called in accordance with the Corporation’s and Association’s Article of the Annotated Code of Maryland.


4.05 Voting. All actions of the Members shall be by a majority vote of the Representatives present and voting at a duly called meeting at which there is a quorum, or by a vote conducted by mail and/or facsimile, or as otherwise provided in the Trust Agreement.  Each Member shall have one vote.


4.06  Attendance by Conference Call. Representatives may participate in a meeting of the Members by means of a conference telephone or similar communications equipment so long as all persons participating in the meeting can hear each other at the same time. 


4.07 
Proxies. A Member may vote in person through its Representative, or by means of a written proxy delivered by the holder of such proxy to the President prior to the meeting at which such proxy is to be used. 

(a)
A proxy shall state specifically the date on which the proxy vote is to be cast and shall set forth the specific terms for which the proxy is valid. 

(b)
The holder of a proxy shall be limited to the specific votes on specific issues set forth in the written proxy. 


4.08
Conduct of Meetings.  Procedures for the conduct of meetings of the Members  shall be determined by the President.  Any appeal of any ruling by the President on any matter may be made upon a motion of appeal, duly seconded, and addressed to the meeting.  Any such dispute shall then be decided by a majority vote of the Members then present.
ARTICLE V
BOARD OF DIRECTORS

5.01  
Composition.
The Corporation shall have a Board of Directors consisting of no less than three (3), and no more than eleven (11), Representatives of Members. To qualify as a Director, the Director shall be a Member of the Corporation.

5.02
Election.  

(a)
Members of the Board of Directors shall be elected by the Members at the Annual Meeting, or any Special Meeting called for that purpose.  

(b)
Vacancies in the Board of Directors either due to resignation or termination of a Member of the Board of Directors, or by expansion of the Board of Directors, shall be filled by election of the members of the Board of Directors then serving.


5.03
Powers and Duties.  The Directors shall exercise all powers and duties of the Corporation, except for those expressly reserved by the Members, or as otherwise provided in these By-Laws.


5.04
Regular Meetings.  The Directors shall hold at least three meetings each Fiscal year.  The Board of Directors may also hold such other meetings as they deem appropriate.  


5.05
Notice of Regular Meetings.  Notice of regular meetings of the Directors shall be given to each Director at least ten (10) days before such meeting, either personally or by mail, e-mail, telegram or telephone.


5.06
Special Meetings.  Special meetings of the Directors may be called by the President, or by a majority of the members of Board of Directors.  

5.07
Notice of Special Meetings.  Notice of any Special Meeting of the Directors shall be given to each Director at least three (3) days before such meeting, either personally or by mail, e-mail, telegram or telephone.


5.08
Quorum.  A quorum for the transaction of business at a duly called meeting of the Board of Directors shall consist of a majority of the members of the Board of Directors then serving.  The Representative of any Member may attend any Directors meeting, but shall have no vote unless such Representative is then a member of the Board of Directors.


5.09. 
Voting.  All actions of the Directors shall be by a majority vote of the members of the Board of Directors present and voting at a duly called meeting at which there is a quorum, or by a vote conducted by mail and/or facsimile, or as otherwise established by the Directors.


5.10
Attendance by Conference Call.  Members of the Board of Directors may participate in any meeting by means of a conference telephone or similar communications device, so long as all persons participating in the meeting can hear each other at the same time.


5.11
Proxies.  A member of the Board of Directors may vote in person, or by means of a written proxy delivered by the holder of such proxy to the President prior to the meeting at which such proxy is to be used.


(a)
A proxy shall state specifically the date on which the proxy vote is to be cast and shall set forth a specific term for which the proxy is valid.


(b)
The holder of a proxy shall be limited to specific votes on specific issues set forth in the written proxy.


5.12
Conduct of Meetings.  Procedures for the conduct of meeting of the Board of Directors shall be determined by the President.  Any appeal of any ruling by the President on any matter may be made upon a motion of appeal, duly seconded, and addressed to the meeting.  Any such dispute shall be decided by a majority vote of the Directors then present.
ARTICLE VI
OFFICERS

6.01
Election.  Officers shall be elected by the Directors, and shall serve as officers of both the Board of Directors and the Corporation.


6.02
President.  The Directors shall elect a President, who shall serve as the Chief Executive Officer of the Board of Directors and the Corporation.  The President shall preside at all meetings of the Directors and the Members, and shall perform all such other acts and duties as are incident to his or her executive office.


6.03
Secretary.  The Directors shall elect a secretary, who shall serve as secretary to the Board of Directors and the Corporation.  The secretary shall prepare minutes of each meeting of the Members and the Directors, and shall perform such other acts and duties as directed by the President. Preparation of minutes may be delegated by the Board to the Program Manager.

6.04
Other Officers.  The Directors may elect such other officers as they deem appropriate.  


6.05
Term of Office.  An officer shall continue to serve until his or her successor has been duly elected.  
ARTICLE VII

PREMIUMS;

UNDERWRITING GUIDELINES;

AND EXCESS INSURANCE


7.01
 Underwriting Guidelines. Underwriting guidelines adopted by the Directors shall: 



(a)
Insure that the experience of a prospective Member is compatible with the Corporation by reviewing the loss experience of the prospective Member for such period of time as the Directors deem appropriate.



(b)
Insure that insurance classifications of NCCI and rates of contributions 

used are those established by the Commissioner unless other 


classifications or rates have been approved by the Commissioner. 



(c)
Require that the Service Company promptly report conditions, if any, which in its opinion presents the potential for a catastrophic loss.


(d)   
Comply with the eligibility requirements of any excess insurer.


7.02   Annual Aggregate Premium. Premiums shall be established by the Directors. The annual aggregate premium of the Members of the Corporation shall be set in an amount sufficient to satisfy the Regulations. 


7.03  Calculation of Premiums and Resolution of Premium Disputes.  Prior to the onset of each Policy year, the Program Manager shall see that each Member’s Premium for that Policy year is calculated, based upon the underwriting guidelines then in effect as established by the Directors, taking into account each Member’s Classification of Employees, its Payroll, and its Experience, as calculated in accordance with the procedures set forth in these By-Laws, and any amendment thereto.

 
(a)
Classification of Employees.  The Corporation shall classify employees as set forth in the “Basic Manual For Workers’ Compensation and Employees’ Liability Insurance,” (1980 Edition) published by NCCI or as shall otherwise be permitted by the Commissioner.  The Corporation shall have the right to audit the classification of employees assigned by any Member, and to make any adjustment.  Any Member not in agreement with the classification of its employees, or adjustment thereto, shall, within sixty (60) days of notice to the Member of the classification or adjustment, submit to the Program Manager a concise written explanation of the disagreement. 
(b)
Payroll.  Each Member shall submit, when and in a form as requested by the Program Manager, information and documentation concerning its good faith estimated payroll for the next Policy year.  Payroll audits will be conducted following the end of each Policy year, or upon Termination or Cancellation of a Member, and audit premiums shall be promptly billed to each Member. 
7.04
Other Disputes.  Any Member aggrieved by the amount of Premium charged, either initially or upon audit, shall submit to the Program Manager a concise written explanation of why the Member feels aggrieved in that regard.  The Program Manager shall refer the matter to the President of the Board of Directors.  The Directors shall review any such written submission from a Member, and shall, in turn, advise the Member of their decision regarding the Member’s written submission.  Any decision of the Directors regarding any such dispute shall be final and binding upon the Member.


7.05  
Notice of Premiums.  Each Member shall be notified of its Premium for the next Policy year at least fifteen (15) days prior to the onset of the next Policy year.  


7.06   Payment of Premiums. For each Policy year, the Directors shall establish the payment schedule for the forthcoming Policy year. 

7.07    Excess Insurance. The Directors shall obtain excess insurance in an amount not less than one million dollars ($1,000,000.00) per occurrence over a retention of three hundred fifty thousand dollars ($350,000.00) or less, or as regulations allow.
ARTICLE VIII
FUNDS

8.01  
Escrow Account.  The Service Company is authorized to disburse moneys from the Revolving Fund for payment of benefits due and other related expenses.  The Revolving fund shall be in an amount estimated by the Directors to be sufficient to pay claims over the next succeeding thirty (30) day period.

8.02   
Operating Account.  The Corporation may maintain a contingency loss reserve fund as determined by the Directors.


8.03   Investment of Funds.  Funds of the Corporation may be invested in any type of investments permitted by law. Other investments may be made, subject to the approval of the Commissioner if such approval is required.  All such investments shall be authorized or approved by the Directors.


8.04   Formula for Distribution of Surplus.  Any distribution of Surplus Funds made pursuant to the Trust Agreement shall be by a formula devised by the Directors.

ARTICLE IX
PROGRAM MANAGER

9.01  Contract.  The Corporation, through the Directors, shall contract with a Program Manager to administer and manage the affairs of the Corporation.  The contract with the Program Manager shall incorporate, by reference, the Trust Agreement and these By-Laws, and the Program Manager shall agree to be bound by the terms and provisions thereof.


9.02  Meetings.  The Program Manager shall prepare an agenda and all necessary background material for all meetings of the Directors, and attend such meetings, and perform such other functions in conjunction with any such meetings as the Directors may request.


9.03    Filing of Reports.  The Program Manager shall file or cause to be filed all reports as to financial standing, payroll records, insurance coverage, accident experience and compensation payments at such times and in such manner as may be required by the Commissioner under the Act.


9.04
Coordination with Agents. The Program Manager shall act on behalf of the Corporation to coordinate with the Service Company, and such attorneys, accountants, and other consultants as the Directors may request.


9.05
Administrative Duties. The Program Manager shall administer the affairs of the Corporation and shall perform duties as may be determined by the Directors, including, but not limited to, overseeing: underwriting matters, the purchase of required excess insurance and sureties, bonds, development of Members' Premiums and other assessments, preparation and billing of Premiums, and contracting for claims services, auditing and legal services as may be necessary. The Program Manager shall monitor the financial condition of the Corporation. 


9.06  
Bonds. The Directors shall require that the Program Manager obtain a fidelity bond in an amount not less than one hundred thousand dollars ($100,000.00). 

ARTICLE X
SERVICE COMPANY


10.01
Contract.  The Corporation, through the Directors, shall contract with a Service Company.  The contract with the Service Company shall incorporate, by reference, the Trust Agreement and  these By-Laws, and the Service Company shall agree to be bound by the terms and provisions thereof.  



10.02
General Duties. The Service Company shall provide a complete range of services to all Members on a "day to day" basis, including but not limited to the following: 



(a)
Claims adjustments; 


(b)
Compilation of statistics related to claims experience;

(c)
Preparation of other required self-insurance reports; and 



(d)
Administration of the Revolving Fund. 


10.03
Claims Handling. The Directors shall direct the Service Company to handle any and all claims after notice of injury has been given, to prepare all required Workers' Compensation Commission forms and to provide a defense, if deemed appropriate. The Service Company, or the Corporation’s attorney or agent, shall carry on all negotiations with the Member’s injured employee or his or her attorney and negotiate within the authority granted by the Directors.  If a personal appearance by any employee or agent of a Member is necessary at any hearing or trial, as determined by legal counsel, however, the expense of any such appearance shall be the direct responsibility of the Member.  The Service Company shall supervise legal counsel on behalf of, and at the expense of, the Corporation as necessary for the defense or prosecution of any litigation.  On at least a quarterly basis, each Member shall be provided with a report containing a statement of claims paid and in reserve, and an activity report cumulative for each Policy year.


10.04
Maintenance of Records.  The Service Company shall maintain the necessary records of the Corporation and make such records available at such times as may be deemed necessary by any regulatory authority and the Corporation’s auditor.


10.05
Accounting to Directors.  The Service Company shall make an accounting of disbursements from the Revolving Fund on a quarterly basis to the Directors.

10.06  Bonds.  The Directors shall require that the Service Company obtain a fidelity bound in an amount not less than one hundred thousand dollars ($100,000.00).
ARTICLE XI
FISCAL AGENT

11.01
Contract with Financial Institution. The Directors shall contract with a financial institution having trust capabilities to act as Fiscal Agent.


11.02
Segregation of Premium Moneys.  The Program Manager shall receive the Premium moneys remitted by the Members and shall segregate such moneys into the Claims Fund and the Trust Fund, to be placed with the Fiscal Agent,  in a proportion established by the Directors.


11.03  Investment of Moneys.  The Fiscal Agent shall hold the moneys in the Trust Fund and invest and reinvest all or part of such moneys in a manner established by the Directors.

11.04  Other Funds.  The Fiscal Agent shall establish such other funds as may be directed by the Directors.
ARTICLE XII
AUDITOR

12.01  Selection of Auditor.  The Corporation’s Auditor shall be an independent certified public accountant selected in the sole discretion of the Directors.
12.02
Duties of Auditor.  The Directors shall direct the Auditor to perform an audit of Corporation’s operations for each Fiscal year, and to submit a copy of such reports to the Directors.


12.03  Reports to the Commissioner.  The Directors shall direct the Auditor to prepare a report of financial condition of the Corporation as provided in, and in compliance with, the Regulations.

ARTICLE XIII
SAFETY ENGINEERING AND LOSS CONTROL

13.01 Contract with Safety Coordinator.  The Directors may contract with a Safety Coordinator having experience and capabilities to provide safety engineering, loss prevention and control services to the Corporation and its Members as provided herein.


13.02 Development of Safety Regulations by Safety Coordinator.  Any Safety Coordinator contracted with by the Corporation may develop safety recommendations and other procedures for loss prevention control as directed by the Directors, and shall distribute any such recommendations and procedures to the Members upon the approval of the Directors.


13.03 Compliance by Members.  Members are required to comply with all safety recommendations and procedures for loss control so promulgated and a determination of such compliance shall be in the sole and exclusive discretion of the Directors.


13.04
Inspection of Members’ Premises and Operations.  Each Member shall, throughout the duration of its membership in the Corporation, and for a period of two years from the date upon which the Member ceases to be a member of the Corporation, permit any Safety Coordinator, engaged by the Corporation, or any other agent designated by the Directors, to visit and inspect the Member’s premises and operations, at any time during the Member’s ordinary business hours.

ARTICLE XIV
AMENDMENTS

14.01   Method of Amendment.  The terms and provisions of these By-Laws may be amended at any time by a vote of two-thirds (2/3) of the Members casting votes regarding such proposed amendments.


14.02   No Inconsistency with Trust and Indemnity Agreement.  No amendment or alteration of these By-Laws and Regulations shall be adopted which is inconsistent or in conflict `with any term or provision of the Trust and Indemnity Agreement.


14.03
Notice of Amended By-Laws.  Each Member may obtain a copy of the current By-Laws at the Annual Meeting or may request a copy of the By-Laws from the Program Manager, as the Member shall become bound by the amended By-Laws upon the effective date of the amendments, regardless of whether the Member obtains a copy of the amended By-Laws.
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