SECTI ON 1.

LAWERS CLUB OF SAN DI EGO, | NC.
BYLAVS
( REVI SED June 2005)
ARTI CLE | - OFFI CES

PRI NClI PAL OFFI CE

The principal office of this Corporation in the State of
California shall be located in the Cty of San D ego, County of

San Di ego.
SECTI ON 2.

The Board
branch or

OTHER OFFI CES

of Directors (the "Board") may, at any tinme, establish
subordi nate offices at any place or places where the

Corporation is qualified to do business.

ARTI CLE Il - OBJECTI VES AND PURPCSES

The objectives and purposes for which this Corporation is forned

ar e:

(a)
pr obl

To consider and address, by all lawful neans, comon
ens of wonen in the community wth the overal

objective of elimnating discrimnation based on sex,
including, without [imtation:
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(1) Advancing the status of wonen in the | aw

(2) Supporting and inproving the admnistration of
justice;

(3) Promoting the equality of the sexes in our
soci ety;

(4) Enpowering wonen to obtain jobs and to advance
within the legal comunity comensurate wth their
training, experience and ability;

(5 Pronoting legislation to elimnate discrimnation
based upon sex and to pronote equal opportunities in
enpl oynent ;

(6) Supporting efforts to elimnate other forns of
discrimnation that may |l ead to gender discrimnation;

(7) Pronoting the appointnment and el ection of fem nist
| awyers to non- partisan appoi nt ed and el ected
posi tions;

(8) Providing guidance to young |awers, |aw students
and young peopl e;



(9) Pronoting civility in the practice of |aw,

(10) Pronmoting nore effective |egal education by
conducting, pronoting and supporting semnars and
| ectures; and

(11) Raising and distributing funds through the
Corporation’s Fund for Justice.

(b) To have and exercise all the general purposes and
powers conferred on nonprofit corporations under the | aws of
Cal i fornia.
ARTICLE I'll - MEMBERSH P
SECTI ON 1. ELIG BILITY
The Corporation shall have the follow ng classes of nmenbers. No
class of nenbers shall have any interest or property in the
assets of the Corporation, and no nenber shall hold nore than one
menbership in the Corporation.

(a) Regular Menbers. Regul ar voting nenbers nust be either:

(1) A nenber in good standing of the State Bar of
California;

(2) A judge, conm ssioner or referee;

(3) Afull-tinme menber of the faculty of an accredited
| aw school in the State of California; or

(4 A retired attorney who was in good standing with
the State Bar of California at the time of retirenent.

(b) Student Menbers. Student nmenbers nust (1) be regularly
attending a law school, or (2) have graduated from | aw
school wthin the past one (1) year. Student nenbers nust
meet such other and further qualifications as may be set by
t he Board. Student nmenbers shall have all rights, interests,
privileges and duties as regular nmenbers, except they shall
not be entitled to vote, be nomnated for or serve on the
Board or hold office.

(c) Business Menbers. Business nmenbers are those who do not
qualify for other categories of nenbership. Business nenbers
shall have all rights, interests, privileges and duties as
regul ar nenbers, but shall not be entitled to vote, be
nom nated for or serve on the Board or hold office.
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SECTI ON 2. DUES

Each nmenber in good standing nmust pay, within the time and on the
conditions set by the Board, the annual dues in anmounts to be
fixed fromtinme to tine by the Board.

SECTI ON 3. TERM NATI ON OF MEMBERSHI P
(a) Causes of Term nation. The nenbership of any nenber

shal |l be term nated upon occurrence of any of the follow ng
event s:

(1) The resignation of any nenber;
(2) Expiration of the period of nenbership;

(3) The occurrence of any event which renders such
menber ineligible for nmenbership; or

(4) The determ nation by the Board, or by a conmmttee
appointed by the Board, that the nmenber has failed in
material and serious degree to observe the rules of
conduct of the Corporation or has engaged in conduct
materially and seriously prejudicial to the interests
of the Corporation.

(b) Procedure for Expulsion. Followi ng any determnation
t hat a nmenber may be subject to expulsion under
Section 3(a)(4) above, the followng procedure shall be
foll owed prior to any expul sion:

(1) A notice shall be sent by prepaid first-class, or
registered mail to the nobst recent address of the
menber as shown on the Corporation's records setting
forth the proposed expul sion and the reasons therefor.
Such notice shall be sent at |east 15 days before the
proposed effective date of the expulsion and shal
advi se the nenber:

a) That the nenber has an opportunity to be
heard, either orally or in witing, at a hearing
to be held not fewer than 5 days before the
effective date of the proposed expul sion.

b) That the hearing will be held by a specia
menber expul sion review conmttee (the "Expul sion
Review Commttee") conposed of not fewer than
three directors appointed by the President.

c) O the date, tine and place of the hearing on
t he nmenber's proposed expul sion.

(2) The hearing shall be held in accordance with the
noti ce.

1723858. 1



(3) Following the hearing, the Expulsion Review
Comm ttee shall decide whether or not the nenber shoul d
in fact be expelled, suspended or sanctioned in sone
other way. The decision of the Expulsion Review
Comm ttee shall be final

(c) Refund of Dues. Any person expelled from the
Corporation shall be eligible, upon request, to receive a
pro rata refund of dues or assessnents al ready paid.

(d) Reinstatenent of Menbership after Expulsion. Upon
witten request signed by the fornmer nmenber and filed with
the Secretary, the Board, by the affirmative vote of two-
thirds (2/3) of the nenbers of the Board, may reinstate such
former nmenber to nenbership on such ternms as the Board may
deem appropri ate.

SECTI ON 4. TRANSFER OF MEMBERSH P

A nmenber may not transfer nenbership to another person.
ARTICLE IV - MEETINGS OF MEMBERS

SECTI ON 1. PLACE OF MEETI NGS

Meetings of the nmenbership shall be held at any place within or
outside the State of California designated by the Board.

SECTI ON 2. REGULAR MEETI NGS

Unl ess otherwi se determ ned by the Board, regular neetings of the
menbers shall be held nonthly, except for the nonth of August.

SECTI ON 3. ANNUAL MEETI NGS

The annual neeting of nenbers shall be held during May each year,
unl ess the Board fixes another date and so notifies the nenbers
as provided in Section 5 of this Article.

SECTI ON 4. SPECI AL MEETI NGS

(a) W may call special neeting. A special neeting of the
menbers may be called for any proper purpose at any tine by
any of the following: the Board, the President or five
percent or nore of the voting nenbers.

(b) Special neeting called by nenbers. If a special neeting
is called by menbers, the request shall be submtted by such
menbers in witing, specifying the nenbers nmaking the
request and the nature of the business proposed to be
transacted. The request shall be delivered personally or
sent by registered mail to the President of the Corporation.
Not hi ng contained in this Section 4(b) shall be construed as
l[imting, fixing or affecting the tine when a neeting of
menbers may be called by action of the Board.

4
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SECTI ON 5. NOTI CE OF MEETI NGS

(a) General notice contents. Al notices shall specify the
pl ace, date and hour of the neeting and (i) in the case of a
special neeting, the general nature of the business to be
transacted, and no other business may in that case be
transacted, or (ii) in the case of a regular or annual
nmeeting, those matters which the Board, at the tine of
giving the notice, intends to present for action by the
menbers. The Notice of any neeting at which directors are to
be elected shall include the nanmes of all those who are
nom nees at the tine the notice is given to nmenbers.

(b) Notice of certain agenda itenms. If action is proposed
to be taken at any neeting on any of the follow ng, the
notice shall also state the general nature of the proposed
action:

(1) Renobving a director;

(2) Filling a vacancy on the Board by the nenbers;
(3) Anmending the articles of incorporation;

(4) Amending the byl aws;

(5) Approving a contract or transaction in which a
director has a material, financial interest; or

(6) Approving a plan of distribution of assets other
t han cash, in |iquidation.

(c) Timng of notice.

(1) \Wenever nenbers are required or permtted to take
any action at a neeting, a witten notice of the
nmeeting shall be given not less than 10 nor nore than
90 days before the date of the neeting to each nenber
who, on the record date for notice of the neeting, is
entitled to vote thereat; provided, however, that if
notice is given by mail, and the notice is not mailed
by first-class, registered or certified mail, that
noti ce shall be given not |ess than 20 days before the
nmeeti ng.

(2) Upon request in witing to the chairman of the
Board, President, Vice President or Secretary by any
person (other than the Board) entitled to call a
speci al neeting of nenbers, the officer forthwith shal
cause notice to be given to the nenbers entitled to
vote that a neeting will be held at a tine fixed by the
Board, not |ess than 35 nor nore than 90 days after the
recei pt of the request.
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(d) Manner of qgiving notice. Notice of any neeting of
menbers  shal | be given by mil, or other witten
communi cati on, charges prepaid, addressed to each nenber at
the address of that nenber appearing on the books of the
Corporation for the purpose of notice.

SECTI ON 6. QUORUM

(a) Eight percent (8% of the voting power, represented in
person, shall <constitute a quorum at a neeting of the
menbers. If a quorumis present, the affirmative vote of the
majority of the voting power represented at the neeting,
entitled to vote, and voting on any matter, shall be the act
of the nenbers, unless the vote of a greater nunber is
required by law, the articles or these byl aws.

(b) The nenbers present at a duly called or held neeting at
which a quorumis present may continue to transact business
until adjournnment notw thstanding the w thdrawal of enough
menbers to |leave less than a quorum if any action taken
(other than adjournnent) is approved by at least a majority
of the menbers required to constitute a quorum

SECTI ON 7. ADJOURNED MEETI NG

In the absence of a quorum any neeting of nenbers may be
adjourned from tine to tine by the vote of a majority of the
votes represented in person, but no other business may be
transacted, except as provided in Article IV, Section 6(b) above.

SECTI ON 8. VOTI NG

(a) Eigibility to vote. Persons entitled to vote shall be
regul ar nmenbers as of the date determ ned in accordance with
Section 11 of this Article IV, subject to the provisions of
the California Nonprofit Corporation Law.

(b) Manner of casting votes. Voting by the nenbers may be
by voice or by ballot.

SECTI ON 9. WAl VER OF NOTI CE OR CONSENT TO HOLDI NG OF MEETI NG

(a) Witten waiver or consent. The transactions of any
nmeeti ng of nenbers, however called or noticed, and wherever
hel d, shall be as valid as though taken at a neeting duly
held after regular call and notice if, either before or
after the neeting, each person entitled to vote who was not
present in person signs a witten waiver of notice, a
consent to a holding of the neeting or an approval of the
mnutes. Al such waivers, consents or approvals shall be
filed with the corporate records or made a part of the
m nutes of the neeting.

(b) Waiver by attendance. Attendance by a person at a
nmeeting shall also constitute a waiver of notice of that

6
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nmeeti ng, except when the person objects at the beginning of
the neeting to the transaction of any business due to the
i nadequacy or illegality of the notice. Attendance at a
nmeeting is not a waiver of any right to object to the
consideration of matters not included in the notice of the
meeting, if that objection is expressly nade at the neeting.

SECTI ON 10. ACTI ON BY VWRI TTEN CONSENT W THOUT A MEETI NG
(a) General. Any action that may be taken at any neeting of

menbers may be taken without a neeting and w thout prior
notice wupon conpliance wth the provisions of this

Section 10.

(b) Solicitation of witten ballots. The Corporation shal
distribute by nmail one witten ballot to each nenber
entitled to vote. Al solicitations of votes by ballot
shal | :

(1) specify a reasonable tinme by which the ball ot nust
be returned to the Corporation;

(2) set forth the proposed action; and

(3) provide the nenbers an opportunity to specify
approval or disapproval of each proposal, if nore than
one proposal is set forth.

All  such solicitations shall indicate the nunber of
responses needed to neet the quorum requirenment and, wth
respect to ballots other than for the election of directors,
shall state the percentage of approvals necessary to pass
the neasure submtted. The solicitation nust specify the
time by which the ballot nust be received in order to be
count ed.

(c) Approval. Approval by witten ballot pursuant to this
Section 10 shall be valid only when the nunber of votes cast
by ballot within the tinme period specified equals or exceeds
the quorum required to be present at a neeting authorizing
the action, and the nunmber of approvals equals or exceeds
the nunber of votes that would be required to approve at a
nmeeting at which the total nunber of votes cast was the sane
as the nunber of votes cast by ballot.

(d) Revocation. No witten ballot my be revoked after
delivery to the Corporation or deposit in the mails.

(e) Filing. Al such witten ballots shall be filed with
the Executive Director of the Corporation and maintained in
the corporate records.

(f) Effect of Nonconpliance. Failure to conply with this
Section 10 shall not invalidate any corporate action taken,
but may be the basis for challenging any witten ballot, and

7
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any menber may petition the Superior Court of California to
conpel conpliance with the provisions of the Law

(g) Election of Directors. This Section 10 does not apply
to the witten solicitation of votes described in Article V
for the election of directors.

SECTI ON 11. RECORD DATE FOR MEMBER NOTI CE AND VOTI NG

(a) Record date for notices and voting. The record date for
determ ning those nenbers entitled to receive notice of, or
to vote at, a neeting of nenbers, shall be the business day
precedi ng the day on which notice is given or, if notice is
wai ved, the business day preceding the day on which the
nmeeting is held.

(b) Record date for witten consent to action wthout a
neeting. The record date for determning those nenbers
entitled to vote by ballot on corporate action wthout a
nmeeting, when no prior action by the Board has been taken
shall be the day preceding the day on which the witten
ballots are mamiled to nenbers. Wen prior action by the
Board has been taken, it shall be the day on which the Board
adopts the resolution relating to that action.

(c) "Record date" neans as of the close of business. For
pur poses of Sections 11(a) and 11(b) above, a person hol ding
a nenbership as of the close of business on the record date
shall be deened a nenber of record.

SECTI ON 12. VOT| NG

Each regul ar nenber of record shall be entitled to cast one vote
on all matters submitted to a vote of the nenbers.

ARTI CLE V - ELECTI ON OF DI RECTORS
SECTI ON 1. NOM NATI ONS AND SOLI CI TATI ONS FOR VOTES

(a) Nominations. The Board shall set a tinme period of at
| east 10 days during which nmenbers shall nom nate candi dates
for the position of director. The end of the nom nating
period shall precede the election date by no less than two
(2) weeks. On tinely receipt of a nomnation, the Executive
Director shall cause the nanes of the candi dates nom nated
to be placed on the ballot.

(b) Nominations from the floor. If there is a neeting to
elect directors, any nenber present at the neeting may
nom nate a candi date for the position of director.

(c) Solicitation of votes. If nore people are nom nated for
the Board than can be el ected, the election shall take place
by nmeans of a procedure, as determ ned by the Board, that
allows all nomnees a reasonable opportunity to solicit

8
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votes and all mnmenbers a reasonable opportunity to choose
anong nomnees. |If, after the close of nomnations the
nunber of people nom nated for the Board is not nore than
the nunber of directors to be elected, the Board may w t hout
further action, declare that those nom nated and qualified
to be el ected have been el ect ed.

(d) Vote Count. Two or nore directors shall count the
votes. The vote count shall be kept confidential.

(e) Recordkeeping. The Executive Director shall maintain a
record of the voting nenbers who submtted a ballot with the
tally sheets for the vote count for each director nom nee
until the next election process. These records shall be
kept confidential.

SECTI ON 2. VOTE REQUI RED TO ELECT DI RECTORS

Candi
as di

dates receiving the highest nunber of votes shall be el ected
rectors.

ARTI CLE VI - DI RECTORS

SECTI ON 1. POVERS

(a) General corporate powers. Subject to the provisions of
the California Nonprofit Corporation Law and any limtations
in the articles of incorporation and these bylaws relating
to action required to be approved by the nenbers, the
business and affairs of the Corporation shall be managed

and all corporate powers shall be exercised, by or under the
direction of the Board.

(b) Specific powers. Wthout prejudice to these general
powers, and subject to the sane limtations, the Board shal
have the power to:

(1) Select and renove all officers, agents and
enpl oyees of the Corporation; prescribe any powers and
duties for themthat are consistent with law, with the
articles of incorporation and with these bylaws; and
fix their conpensation.

(2) Change the principal executive office or principal
busi ness office in the State of California from one
| ocation to another; and designate any place within or
outside the State of California for the holding of any
menbers' neeting or neetings, including the annual
nmeeti ngs.

(3) Adopt, make and use a corporate seal; prescribe
the fornms of nenbership certificates, if any; and alter
the formof the seal and certificate.
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(4) Borrow noney and incur indebtedness on behal f of
the Corporation and cause to be executed and delivered
for the Corporation's purposes, in the corporate nane,
prom ssory notes, bonds, debentures, deeds of trust and
ot her evidences of debt and securities.

SECTI ON 2. NUVMBER AND QUALI FI CATI ON OF DI RECTORS

The nunber of directors shall be fifteen (15); provided, however,
that the Corporation may have sixteen (16) directors if the
President, elected pursuant to Article VIIlI, Section 2, is a
di rector whose three (3) year term would otherw se expire under
Section 3(a)(1) of this Article VI. Thirteen (13) of the fifteen
(15) directors shall be elected by the nmenbers in accordance with
these bylaws. Two (2) of the directors shall be appointed in
accordance with Section 3(b) below |If an additional Chapter is
formed in accordance with Article X, Section 2, this Section 2
shall be anended to increase the nunber of directors by one,
which director shal | be appointed in accordance wth
Section 3(b) bel ow Directors nust qualify as a regular nenber
as defined in Section 1(a) above at the tinme of nom nation and
el ecti on.

SECTI ON 3. ELECTI ON, APPO NTMENT AND TERM OF OFFICE OF
DI RECTORS

(a) Elected directors. Thirteen (13) of the directors shal
be elected by the nenbership at large. Such election shal
take place at the annual neeting of the nenbers; or by
el ection conducted by ballot in accordance with Article 1V,
Section 10 of these bylaws; or at any special neeting of the
menbers held for that purpose.

(1) Each director elected by the nenbership at |arge
shall hold office for three (3) years, or until her or
hi s successor shall have been el ected and qualified.

(2) Each director appointed to fill a vacancy shall
hold office until expiration of the term for which
el ected and until his or her successor shall have been
el ected and qualifi ed.

(3) Notw thstanding anything set forth above limting
the terns of directors, a director may renmain as a
menber of the Corporation's Board for a fourth year if
that director has been elected to serve as the
Presi dent of the Corporation.

(b) Appointed directors. The President of any Chapter,
el ected pursuant to Article X, Section 3 of these byl aws,
shall be appointed to the Corporation's Board. Should the
Chapter President decline appointnent as a director of the
Corporation, the Board of the Chapter shall designate an
appointee to the Corporation’s Board. Each appoi nted
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director shall serve for a term coextensive with the term of
t he President of the appointing Chapter.

(c) Appointed vacancy. Each director appointed to fill a
vacancy in accordance with Section 4 below shall hold office
until expiration of the termfor which elected and until his
or her successor shall have been el ected and qualifi ed.

(d) Eigibility for reelection. A director elected for a
three (3) year term shall not be eligible for reelection as
a director until one (1) year after termnation of said
term A director appointed froma Chapter shall be eligible
for imediate election as a director after serving such
appointed director's term A director appointed to fill a
vacancy shall be eligible for imediate election as a
director after serving the renmainder of the term for which
such director was appointed.

SECTI ON 4. VACANCI ES

(a) Events causing vacancies. A vacancy or vacancies in the
Board shall be deened to exist on the occurrence of the
f ol | owi ng:

(1) the death or resignation of any director;

(2) by renoval of any director by resolution of the
Board for one or nore of the foll ow ng reasons:

a) the director has been declared of unsound
mnd by a final order of court;

b) the director has been convicted of a felony;

c) on or after the date of adoption of these
revised bylaws, the director has mssed three
consecutive regularly scheduled Board neetings
wi t hout cause; or

d) the director has been found to have breached
a duty owng to the Corporation under California
Corporations Code section 7231 by final order or
j udgnment of any court.

(b) Resignations. Except as provided in this Section 4(b),
any director may resign, which resignation shall be
effective on giving witten notice to the President of the
Board, wunless the notice specifies a later tine for the
resignation to becone effective. If the resignation of a
director is effective at a future tinme, the Board may
appoint a successor to take office when the resignation
becones effective

11
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(c) Vacancy Filled by Appointnent. Each vacancy of an
el ected or appointed nenber of the Corporation's Board may
be filled by appoi ntnent by the Board.

(d) No vacancy on reduction in nunber of directors. No
reduction in the authorized nunber of directors shall have
the effect of renmoving any director before that director's
termof office expires.

SECTI ON 5. PLACE OF MEETI NGS; MEETI NGS BY TELEPHONE

Regul ar neetings of the Board nay be held at any place within or
outside of the State of California that has been designated from
time to time by the Board or that has been designated in the
notice of the neeting. A regular or special neeting of the Board
may be held at any place consented to in witing by all the Board
menbers, either before or after the neeting. If consents are
given, they shall be filed with the mnutes of the neeting. Any
nmeeting, regular or special, may be held by conference tel ephone
or simlar communication equipnent, so long as all directors
participating in the neeting can hear one another, and all such

directors shall be deened to be present in person at such
nmeeti ng.
SECTI ON 6. ANNUAL MEETI NG

Subsequent to each annual neeting of nenbers, the Board shall
hold a regular neeting for the purpose of election of officers
(except the President, who is elected in January) and the
transaction of other business. Notice to the nenbership of this
neeting shall not be required.

SECTI ON 7. OTHER REGULAR MEETI NGS

O her regular nmeetings of the Board shall be held wi thout call at
such tine as shall fromtinme to tinme be fixed by the Board. Such
regul ar neetings may be held w thout noti ce.

SECTI ON 8. SPECI AL MEETI NGS
(a) Authority to call. Special neetings of the Board for

any purpose nmay be called at any tinme by the President, any
Vice President or any two directors.

(b) Notice.

(1) Mnner of giving. Notice of the tine and place of
speci al neetings shall be given to each director by one
of the following nmethods: (i) witten notice by first
class mail, postage paid; (ii) by facsimle; (iii) by
email with confirmation of receipt by a reply email by
recipient to the sender; (iv) personal notice; or (v)
personal telephonic notice. Al such notices shall be
given or sent to the director's address or facsimle
nunber as shown on the records of the Corporation.

12
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(2) Tine requirenents. Notices sent by first class
mai | shall be deposited into a United States mail box
at least four days before the tine set for the
nmeetings. Notices by facsimle, enmail, in person or
tel ephonically shall be given at |east 48 hours before
the tine set for the neeting.

(3) Notice contents. The notice shall provide the tine
and place for the neeting. However, it need not specify
t he purpose of the neeting.

SECTI ON 9. QUCRUM AND VOTI NG

(a) Quorum of the Board. A quorum of the Board for the
transaction of business, except to adjourn as provided in
Article VI, Section 11, shal | be a mjority of the
aut horized nunber of directors; provided, however, a
director serving as President of the Corporation shall not
be counted in establishing a quorum of the Board.

(b) Voting. Every director shall have one vote; provided,
however, a director serving as President of the Corporation
shall vote only as necessary to break a tie. The act or
deci sion done or made by a mpjority of the voting directors
present at a neeting duly held at which a quorumis present
shall be regarded as the act of the Board, subject to the
provisions of the California Nonprofit Corporation Law,
including, but not limted to, those provisions relating to:
(i) approval of contracts or transactions in which a
director has a direct or indirect material financial
i nterest; (ii) appoi nt nment of conmi tt ees; and
(iii) indemification of directors. A neeting at which a
guorum is initially present my continue to transact
busi ness, notwithstanding the wi thdrawal of directors, if
any action taken is approved by at least a majority of the
requi red quorum for that neeting.

SECTI ON 10. WAl VER OF NOTI CE

The transaction of any neeting of the Board, however called and
noti ced or wherever held, shall be as valid as though taken at a
nmeeting duly held after regular call and notice, if (i) a quorum
is present, and (ii) either before or after the neeting, each of
the directors not present signs a witten waiver of notice, a
consent to holding the neeting or an approval of the m nutes. The
wai ver of notice or consent need not specify the purpose of the
nmeeting. Al waivers, consents and approvals shall be filed with
the corporate records or made a part of the mnutes of the
nmeetings. Notice of a neeting shall also be deened given to any
director who attends the neeting wthout protesting before or at
its commencenent about the |ack of adequate notice.
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SECTI ON 11. NOTI CE OF ADJOURNMENT

A majority of the directors present, whether or not constituting
a quorum may adjourn any neeting to another time and place.
Notice of the tinme and place of holding an adjourned neeting need
not be given, unless the neeting is adjourned for nore than 24
hours, in which case notice of the tine and place shall be given
before the tinme of the adjourned neeting to the directors who
were not present at the tine of adjournnent.

SECTI ON 12. ACTI ON W THOUT MEETI NG
Any action required or permtted to be taken by the Board

may be taken without a neeting, if all menbers of the Board,
individually or collectively, consent in witing to that action.

Emai| responses will be considered to be a witten consent under
the follow ng circunstances: (1) the President has authorized
t he request for consent to be circulated by email; (ii) the emai

containing the request for consent is sent to all Board nenbers
and the Executive Director; (iii) a reply consenting to the
emai | ed consent request is received from every Board nenber; and
(iv) a record of each Board nenber’'s emmiled consent is
mai nt ai ned by the sender of the email ed request for consent until
ratification of the action at a Board neeting. Any action
authorized by email shall be put on the agenda of the next Board
nmeeting by the requestor for ratification of the action in the
m nutes of the proceedings of the Board. Such action by witten
consent or ermail shall have the same force and effect as a
unani nrous vote of the Board. Witten consent or consents shall be
filed with the m nutes of the proceedi ngs of the Board.

ARTI CLE VI1 - EXECUTI VE DI RECTOR

The Board shall appoint an Executive Director of this Corporation
who shall be a paid enployee and who shall not be an officer or
director of this Corporation. The Executive D rector shall,
subject to the Board and to the supervision and direction of the
President, be the general nmanager of the Corporation and shal
have control over and be responsible for the day-to-day operation
of the Corporation. The Executive Director shall be directly
responsible to the Board for executing the duties and
responsibilities of the position in a manner which pronotes the
Corporation's policies, goals and objectives as established by
the Board. The Executive Director, although not a nmenber of the
Board, shall have the sane rights as nenbers of the Board to
notice of and to attend neetings of the Board.

ARTI CLE VIl - OFFI CERS
SECTI ON 1. OFFI CERS
The officers of this Corporation shall be President, Vice

President(s), Secretary, Assistant Secretary, Treasurer and
Assi stant Treasurer. These enunerated officers shall be elected
fromthe directors of the Corporation. Oher officers and offices
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may be established or appointed by the Board, as the Board deens
necessary.

SECTI ON 2. ELECTI ON OF OFFI CERS

Oficers shall be elected annually by the Board. The President
El ect shall be elected at the Board neeting in January and shal
serve as President during the fiscal year beginning July 1st. A
other officers shall be elected at the July neeting of the Board
or as soon thereafter as such elections conveniently may be held
for a termcoextensive with the remainder of the fiscal year. New
offices created by the Board may be filed at any neeting of the
Board. Each officer shall hold office wuntil such officer's
successor shall have been duly elected and qualified. Oficers
must qualify as a regular nenber as defined in Article 111,
Section 1(a) above at the tinme of election.

SECTI ON 3. REMOVAL OF OFFI CERS

Any officer elected by the Board may be renoved by a two-thirds
(2/3) vote of the Board whenever, in the Board's judgnent, the
best interest of the Corporation would be served.

SECTI ON 4. VACANCI ES | N OFFI CES
A vacancy in any office, because of death, resignation, renoval,

disqualification as a nmenber or otherwise, may be filled by the
Board for the unexpired portion of the term

SECTI ON 5. RESPONSI BI LI TI ES OF OFFI CERS
(a) President. The President shall be the principa
executive officer of the Corporation, shall serve as the
Chair of the Personnel Committee, and shall, in general,

supervi se and control all of the business and affairs of the
Corporation. The President shall preside at all neetings of
the nenbers and of the Board; may sign, with the Secretary
or any ot her proper officer of the Corporation authorized by
the Board, any deeds, nortgages, bonds, contracts or other
instruments that the Board has authorized to be executed,
except in cases where the signing and execution thereof
shall be expressly delegated by the Board, or by these
byl aws or by statute to some other officer or agent of the
Corporation; and, in general, shall perform all duties
incident to the office of President and such other duties as
may be prescribed by the Board fromtine to tine.

(b) Vice Presidents. In the absence of the President, or in
the event of the President's inability or refusal to act,
one of the Vice Presidents shall perform the duties of the
Presi dent and, when so acting, shall have all the powers of
and be subject to all the restrictions upon the President.

15

1723858. 1



Al Vice Presidents shall serve as nenbers of the Personnel
Commttee and shall perform such other duties as nmay be
assigned by the President or by the Board fromtine to tinmne.

(c) Secretary. The Secretary shall keep the mnutes of the
nmeetings of the nenbers and of the Board; see that all
notices are duly given in accordance with the provisions of
these bylaws or as required by law, be custodian of the
Corporation's records; keep a register of +the nmailing
address of each nmenber; and, in general, performall duties
incident to the office of Secretary and such other duties as
may be assigned by the President or by the Board from tine
to time.

(d) Assistant Secretary. In the absence of the Secretary,
or in the event of the Secretary's inability or refusal to
act, the Assistant Secretary shall performthe duties of the
Secretary and, when so acting, shall have all the powers of
and be subject to all the restrictions upon the Secretary.

(e) Treasurer. If required by the Board, the Treasurer
shall give a bond for the faithful discharge of duties in
such sum and with such surety or sureties as the Board shal

determ ne. Any bond shall be paid for by the Corporation

The Treasurer shall have charge and custody of and be
responsi ble for all funds and securities of the Corporation;
receive and give receipts for noneys due and payable to the
Corporation from any source whatsoever; deposit all such
noney in the name of the Corporation in such banks, trust
conpani es or other depositories as shall be selected by the
Board; and, in general, perform all the duties incident to
the office of Treasurer and such other duties as my be
assigned by the President or by the Board fromtine to tinmne.

(f) Assistant Treasurer. In the absence of the Treasurer
or in the event of the Treasurer's inability or refusal to
act, the Assistant Treasurer shall performthe duties of the
Treasurer and, when so acting, shall have all the powers of
and be subject to all the restrictions upon the Treasurer.

(g) Delegation of duties. Any of the above duties may be
del egated to other Board nenbers or non-Board nmenbers at the
di scretion of the Board.

ARTI CLE | X - COW TTEES
SECTI ON 1. COWM TTEES

The Corporation may have standing commttees established by the
Board fromtinme to tine. Each commttee shall have as a committee
menber at |east one nenber of the Board, to be selected by the
Board and to serve as liaison between that conmmttee and the
Boar d.
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SECTI ON 2. COW TTEE CHAI RS; RESPONSI BI LI TI ES

The President shall appoint the chair of each committee for a one
year termon or before the July neeting of the Board. Each chair
shall serve at the discretion of the President. The commttee
chair shall notify the President in witing of an intent to
resign from a chair position wth as nuch notice as possible
prior to the resignation. The <conmttee <chair shall be
responsible for notifying conmttee nenbers of neetings;
presiding over neetings of the conmttee; reporting to the
President and the Board on matters acted upon or considered by
the commttee; maintaining mnutes of conmttee neetings and
providing copies of such mnutes to the Executive Director;
mai ntai ning records of commttee activities and providing copies
of such records to the Executive Director; and any other
responsibilities incident to the purpose and function of the
conmttee. The commttee chair shall submt to the Treasurer or
Assi stant Treasurer a proposed budget for the conmttee by
June 1st of each year

SECTI ON 3. PERSONNEL COWM TTEE

Wor ki ng under the direction of the Board, the Personnel Commttee
shall have the responsibility to oversee all Human Resource
related issues, including recruitnent, Enployee Mnual, job

descriptions, salaries, benefits of enploynent, human resource
forms, performance eval uation processes, safety prograns, budget
related itens, enployee relations oversight and other personne
i ssues as they devel op. The Personnel Commttee shall be chaired
by the President. The Vice Presidents shall serve as nenbers of
t he Personnel Comm ttee.

ARTI CLE X - CHAPTERS
SECTI ON 1. CHAPTERS; PURPOSES

Chapters of the Corporation may be fornmed for the purposes set
forth in the articles of incorporation.

SECTI ON 2. FORVATI ON

Chapters shall be fornmed in North San Diego County and East
San Diego County and in such other geographic areas as are
approved by the nenbership. No nore than three (3) geographica
Chapters shall be forned

SECTI ON 3. ADM NI STRATI ON, CHAPTER RESPONSI BI LI TI ES

The internal affairs of any Chapter shall be adm nistered by the
Chapter's Board ("Chapter Board"). The nenbership of a
Chapter shall elect a Chapter Board of not |less than three or
nore than seven persons. The Chapter shall determne the term
for its board. The Chapter Board shall include, but not be
l[imted to, the following officers: President, Secretary and
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Treasurer. The Chapter President and other officers shall be
el ected annually by the Chapter Board fromits nenbers.

In the absence of the President, or in the event of the
President’s inability or refusal to act, the Vice President shal
perform the duties of the President, and, when so acting, shal
have all the powers of and be subject to all the restrictions
upon the President. A vacancy in any other office, because of
death, resignation, renoval, disqualification as a nenber, or
otherwise, may be filled by the Chapter Board for the unexpired
portion of the term

SECTI ON 4. CHAPTER PRESI DENT APPO NTED TO CORPORATI ON'S BOARD
OF DI RECTORS
The President of a geographical Chapter shall serve on the

Cor poration Board and shall be appointed to the Corporation Board
in accordance with the provisions of Article VI, Section 3(b), of
t hese byl aws.

SECTI ON 5. CHAPTER MEETI NGS

A chapter may, but is not required to, hold regular neetings. A
Chapter may al so or gani ze events for its menber shi p.
Chapter Board neetings shall be held at the discretion of the
Chapter's Board.

SECTI ON 6. CHAPTER FI NANCI AL RESPONSI BI LI TY

Each Chapter shall submt all requests for funds to cover the
Chapter's own internal activities and functions to the Treasurer
of the Corporation for reinbursenment from the Corporation fund.
Al'l  accounting information shall be made available to the
Treasurer of the Corporation upon request. Each Chapter shall
submt to the Treasurer or Assistant Treasurer a proposed budget
for the Chapter by June 1% of each year. Budgeted funds wll be
governed by Article XI, Section 2.

SECTI ON 7. BOARD LI Al SON

If the Chapter’s appointee to the Corporation’s Board is unable
to attend a Board neeting of the Corporation, such appointee
shall send a substitute. The substitute shall have the sane
voting rights as the appointee at such neeting of the
Cor poration’s Board.
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ARTI CLE XI - GENERAL PROVI SI ONS
SECTI ON 1. ADVI SCRY BOARD

(a) The President may create an Advisory Board consisting
of persons who are not directors, to serve at the discretion
of the President.

(b) The Advisory Board shall have none of the powers
referenced in Article VI, Section 1, but shall serve in an
advi sory capacity only to provide advice and counsel, upon
request, to the President.

SECTI ON 2. BUDGETS AND SPENDI NG

Any material departures from the actions or spending authorized
in aconmttee’s or Chapter’s budget request nmust be submtted to
and preapproved by the Corporation’s Board.

SECTI ON 3. PCLI CY MANUAL

The Executive Director shall maintain a policy manual containing
the witten policies established by the Board. A notion to open
up for discussion a change in policy as previously established by
the Corporation’s Board will require a two-thirds approval vote
of the Board. Adoption of a new witten policy or replacenent
policy will occur pursuant to the majority vote of the Board.

SECTI ON 4. ANNUAL  STATEMENT OF CERTAIN TRANSACTIONS AND
| NDEWNI FI CATI ONS

Pursuant to Section 8322 of the California Nonprofit Corporation
Law, the Board of the Corporation shall cause an annual st atenent
of certain transactions and indemifications to be sent to its
menbers not |ater than one hundred twenty (120) days after the
close of the fiscal year of the Corporation. If the Corporation
i ssues an annual report to all menbers, this requirenment shall be
satisfied by including the required information, as set forth
below, in the annual report. The annual statenent of certain
transactions and i ndemnifications shall descri be:

(a) The amount and circunstances of any indemifications or
advances aggregating nore than Ten Thousand Dollars
($10,000) paid during the fiscal year of the Corporation to
any officer or director of the Corporation; provided, that
no such report need be made in the case of indemification
approved by the nenbers; and

(b) any "covered transaction"” (defined below) during the
previous fiscal year of the Corporation involving

(1) nore than Forty Thousand Dol |l ars ($40, 000), or

(2) which was one of a nunber of "covered
transactions”" in which the sane "interested person”
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(defined below) had a direct or indirect material

financial interest, and which transactions in the
aggregate involved nore than Forty Thousand Dollars
(%40, 000) .
The statenent shall describe the nanmes of any "interested
persons” involved in such covered transactions, including such
"interested person's" interest in the transaction, and where
practicable, the ampbunt of such interest; provided that, in the

case of a transaction with a partnership of which the "interested
person” is a partner, only the interest of the partnership need
be stated.

(c) For the purposes of this Section 2, a "covered
transaction” is a transaction in which the Corporation, or
its parent or subsidiary, was a party and in which either of
the following had a direct or indirect material financia
i nterest:

(1) any director or officer of the Corporation, or of
its parent or subsidiary;

(2) any holder of nore than ten percent (10% of the
voting power of the Corporation, or of its parent or
subsi di ary.

(d) For the purposes of this Section 2, any person
described in either Sections 2(c)(1) or 2(c)(2) above is an
"interested person.”

SECTI ON 5. EXECUTI ON OF CONTRACTS

The Board may authorize any officer or agent to enter into any
contract or execute any instrunment in the name and on behal f of
the Corporation and may determ ne the manner of such execution

Such authority may be general or |imted and, wunless so
aut hori zed by the Board, no officer, agent or enpl oyee shall have
the power or authority to bind the Corporation by any contract or
engagenent, to pledge its credit or to render it liable for any
pur pose or in any anount; provided, however, that any contract or
instrument between the Corporation and any third person, when
signed by the President or any Vice-President, and the Secretary,
or Assistant Secretary, the Treasurer or Assistant Treasurer of
t he Corporation, shall be valid and binding upon the Corporation
in the absence of actual know edge on the part of said third
person that the signing officers had no authority to execute the
sane.

SECTI ON 6. NONLI ABI LI TY CF OFFI CERS AND DI RECTORS
| NDEMNI FI CATI ON AND | NDEMNI FI CATI ON FOR
LI TI GATI ON
(a) There shall be no personal liability to a third person

on the part of any officer or director caused by the
officer's or director's negligent act or omssion in the
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performance of that person's duties as officer or director,
if all of the follow ng conditions are net:

(1) The act or omission was within the scope of the
officer's or director's duties;

(2) The act of om ssion was performed in good faith;

(3) The act or omssion was not reckless, wanton,
intentional or grossly negligent; and

(4) The Cor por ati on has conpl i ed wth
Section 4(b) below. This limtation on the personal
liability of an officer or director does not |imt the
l[iability of the Corporation for any damages caused by
acts or om ssions of an officer or director as provided
in the California Nonprofit Corporation Law

(b) In order to obtain the full benefit of the limtation
of

ltability set forth in Section 4(a) above, t he
Corporation shall make reasonable efforts, in good faith, to
obtain liability insurance in the form of a general

liability policy for the Corporation.

(c) The officers and directors of this Corporation and of
its Chapters are and will be indemified to the nmaximum
extent perm ssible under California | aw

(d) The Corporation shall have, and hereby agrees to
exercise, the power to indemify any person who was or is a
party or is threatened to be nade a party to any proceeding
by reason of the fact that such person is or was an officer,
director or other agent of the Corporation or its chapters,
to the full extent allowed wunder the provisions of
Section 7238 of the California Nonprofit Corporation Law
relating to the power of a Corporation to indemify any such
person. The amount of such indemity shall be so nmuch as the
Board determnes and finds to be reasonable or, if required
by said Section 7238, the anount of such indemity shall be
so nuch as the court determnes and finds to be reasonable.

SECTI ON 7. FI NANCI AL REPORTS

(a) Accountants. The Board shall appoint and retain an
accountant or accounting firmto act as the accountant for
t he Corporation. The accountant shall be enployed to report,
at least every 3 years, on the financial statenents of the
Cor por ation, including:

(1) a statement of assets, liabilities and fund
bal ances;
(2) a statenent of revenues (incone), expenses,

di stributions and changes in fund bal ances;
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(3) a statenment of changes in financial position; and

(4) a schedule of projects and/or organizations to or
for which funds were used or distributed for charitable
pur poses.

The accountant shall prepare such other reports or information as
may be ordered from tine to tinme by the Board. The accountant
shall also prepare tax returns and such financial data as may be
necessary for other returns or reports required by state or
federal government to be filed by the Corporation.

(b) The Board shall cause a witten report of its financial
condition, activities and distributions to be sent to the
menbers not |ess than one hundred twenty (120) days after
the close of the fiscal year, and at |east annually.

ARTI CLE XI'I - ANMENDMENTS

These byl aws may be anended (1) by the Board at any duly noticed
regular or special neeting of the Board, provided that the
proposed amendnent to the bylaws is mailed to all directors at
| east four (4) days before said neeting; or (2) by the Board
wi thout notice if consent in witing of all of the directors is
obt ai ned, except that the Board may not anend any byl aw fixing or
changing the nunmber of directors (California Corporations Code
Section 7151(b)) nor may the Board anend the bylaws in those

cases enuner at ed in Sections 7150 (menber rights),
7220(a) (directors' term of office), 7220(d) (designation of
directors), 7224 (filling Board vacancies created by renoval),

7512(a) (quorum of nmenbers), 7613(f)(1) (menber proxy rights),
7615(a) (cunul ative voting) and successor sections thereto of the
California Corporations Code.

ARTI CLE XI'I'1 - MEANI NG OF WORDS
Al'l words used herein in the singular shall include the plural
the present tense shall include the future tense; and the
fem ni ne gender shall include the masculine gender.
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CERTI FI CATE OF OFFI CER

| certify:

That | amthe duly elected Secretary of Lawyers C ub of
San Diego, Inc., a California nonprofit corporation; and

That the foregoing Bylaws, constitute the Bylaws of
such corporation on the date hereof.

IN WTNESS WHEREOF, | have executed this Certificate

and affixed the seal, if any, of such corporation on June 8,
2005.

s/ Rachel Cano

Rachel Cano, Secretary
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