BOARD OF GOVERNORS

Anthony David Gipe phone: 206.386.4721
Immediate Past President e-mail: adgipeWSBA@gmail.com

August 17, 2016

From: Anthony David Gipe, BOG Bylaws Workgroup Chair, Immediate Past President
To: Board of Governors
Subject: Bylaws Workagroup Report

This memo is the final report of the Bylaws Workgroup, and attached hereto are the revisions
recommended by the workgroup at its last meeting to forward to the BOG for approval. Below
is a brief recitation of the history leading up to the bylaws review, and then a summary of
proposed amendments by Chapter with redline and clean copies of the proposed amendments.

History of the Governance Review Process (2012-2016)

The Board created the Governance Task Force (Task Force) in 2012 to examine the Bar’s
governance structure. The Task Force was asked to review bar governance practices for
consistency with best practices and how the structure impacts the Bar’s mission to serve the
public and members. The Task Force reported to both the Supreme Court and the BOG (the Bar
operates under delegated authority of the Court as outlined in the General Rules and under
precedent established in the Court’s decisions). The Task Force met 18 times from 2012-2014;
provided an interim report to the Supreme Court and the BOG in 2013; provided a second
interim report and recommendations to the BOG in April 2014; and issued its final report and
recommendations in June 2014. All of these reports were discussed in BOG public meetings.

Once the BOG received the Task Force final report and recommendations, the BOG publicly
reviewed the Task Force recommendations in six BOG meetings from November 2014 through
June 2015. The BOG review of the Task Force involved committee meetings and BOG meetings
where the recommendations were discussed. Each of those meetings was done with notice to the
members and materials were published to the members and the public at every stage. In the
course of this review, the BOG prepared its Governance Report on the Task Force
recommendations which was ultimately adopted at the September 2015 BOG meeting.

A complete copy of the Task Force Report and the BOG Governance Report is contained in

supplemental materials. Generally, the recommendations approved by the BOG included:
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1. Increasing the frequency of meetings between the BOG and the Supreme Court, and
seeking Supreme Court approval of any bylaw amendments.

2. The BOG acknowledges the Court’s plenary authority to take any action it wishes with
regard to the Executive Director and the Chief Disciplinary Counsel.

3. The Court and the BOG should evaluate and adjust the function of Supreme Court Boards
and assess how they are operating under Bar administration.

4. Clarify the duties of Governors, Officers, and the Executive Director under the Bylaws
and under other applicable policies.

5. Change the name of the Bar to “Washington State Bar”.

6. Conduct training for Board members and review and adopt governance practices to
improve board performance.

7. Focus the BOG on strategic planning and issues.

8. Increase the number of Governors to accommodate adding two public members and one
LLLT/LPO member.

9. Create a nominations or search committee to aid in recruiting qualified board members.

10. Establish an Executive Committee of the BOG to handle routine and non-strategic
matters, and to reduce board workload.

11. Review processes to reduce overall Governor workload.

12. Generally improve governance practices at the Bar.
As a necessary next step to implement the policy decisions in the September 2015 BOG Report
on Governance, the BOG created the Bylaws Workgroup to handle amendments to the bylaws
that were explicitly or implicitly raised by the BOG’s response to the Task Force. The Bylaws
Work Group included BOG Members, and staff from General Counsel’s Office and Chief
Disciplinary Counsel’s Office and was specifically established to perform the following tasks:

Review the policies adopted in the BOG’s Response to the Task Force report

Obtain any further guidance from the state Supreme Court on the recommendations

Draft and recommend bylaw changes and/or other Board action needed to effectively
implement the recommendations

Recommend any further authority or action needed by the Board or the Court to
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implement the proposed changes

The Workgroup, at its first meeting in November 2015, outlined the specific areas of the Bylaws
that are implicated by the BOG Governance Report and the Task Force Report. Due to the
complexity of the work and the Bylaws, the Workgroup sought to evaluate the Bylaws as broadly
as possible. This approach was especially important in that many of the Bylaws sections had not
been systematically reviewed in many years, and the formation of the Workgroup provided the
opportunity to update provisions.

In addition, there were many court rules currently under revisions, including General Rule 12
and certain APR’s that could have an impact on the Bylaws, and addressing them along with this
review was determined to be expedient and would reduce duplicative efforts later. With these
issues in mind, the Workgroup reviewed the Bylaws with a slightly broader scope than originally
mandated. The BOG voiced no concerns with the broader focus in the Workgroup’s scope of
work report to the BOG in November 2015.

Following the initial meeting of the Workgroup, the Workgroup formed subgroups to review the
specific chapters in the Bylaws, and then held regular meetings to discuss issues and recommend
language. Throughout the last ten months, the Workgroup has reported to the BOG at every
regular meeting to update the BOG and receive further guidance from the BOG on the scope of
the Workgroup’s task. On a couple of occasions, the BOG provided further direction to the
Workgroup and expanded the Workgroup’s review, including a request to provide
recommendations on Bylaws issues not directly related to the BOG Governance Report.

The Proposed Amendments

The Bylaws Workgroup proposed amendments are attached hereto in redline and clean form.
The current Bylaws are provided in supplemental material for reference. For the First Reading
(which is solely for information and comment, not for action), each Article will be taken in turn,
with a summary of the changes and the Workgroup’s reasoning for the proposed changes.

Going forward, between the First Reading in August and the September 29-30 BOG Meeting,
additional public comment can be received, and the Workgroup may — at the direction of the
BOG — make any adjustments or clarifications necessary for the draft amendments. No final
action will occur on these amendments until September 2016 at the earliest, if the BOG chooses
to act on them at that time.

General Changes

In keeping with the Task Force recommendation and the recommendation adopted in the BOG
Governance Report, the Bylaws proposed amendments include a change to the name of the
organization throughout the Bylaws from Washington State Bar Association to “Washington
State Bar”. The references to “WSBA” in the Bylaws are changed to “Bar”. Likewise, other
terms were changed throughout for ease of reading, such as replacing the Term “Board of
Governors” with BOG and employing other acronyms where appropriate.

Working Together to Champion Justice
Page 3

108



SUMMARY OF SPECIFIC PROPOSED AMENDMENTS

Article I and General Rule 12 (The Purpose of the Bar)

Article | of the Bylaws is concerned with incorporating the Supreme Court’s General Rule 12
into the Bylaws, which delineates the purpose of the Bar, the functions the Bar is specifically
authorized to engage in, and the functions the Bar is expressly not authorized to perform.

Along with the Bylaws review, there is a proposal recommended for the amendment of GR 12.
Because Article I is governed by GR12, and because the Task Force Report and the BOG
Governance Report both requested clarification of these functions, especially with regard to
Supreme Court created boards administered by the Bar, the Workgroup believed that Article |
should be revised to closely mirror the proposed GR 12. The attached amendments reflect that.

Note that the section of GR 12 related to administration of Supreme Court-created Boards will be
brought forward at a later date.

Article 11

Article Il is concerned solely with the definitions of terms used in the Bylaws. Some of these
definitions are updated to accommodate the change of the name. Other changes include adding
definition of member to accommodate the potential for a joint administration of multiple legal
professionals, as discussed in Article Ill, and refining the definitions of “meetings” and
“electronic” to address concerns raised by the Governance Report and by members.

Article 111

Article 111 is concerned with membership of the Bar. The proposed amendments to this chapter
are largely concerned with two aspects. First, the BOG Governance Report and the Task Force
Recommendations believed that the governance of the Bar must accommodate alternative
practitioners within the governance, as per the recommendations on adding an additional seat on
the BOG representing LLLT/LPO. Second, there are proposed amendments to the Admission
and Practice Rules relating to coordinated systems for consistent and efficient regulation of
licensing for different legal practitioners.

The primary difference between the proposed Bylaws incorporating these recommendations and
the existing Bylaws is in the definition of “members”. The attached proposals to amend Article
111 are designed to allow for Bar members with different licensing credentials, such as attorney,
LLLT, and LPO.

Article IV

Avrticle IV concerns the governance of the Bar, specifically the Board of Governors.
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Section A has a significant proposed amendment, which adds three new members to the BOG,
including one LLLT/LPO member, and two public members. As discussed more specifically in
Article VI below, there are three versions of Section A, depending on how the BOG decides to
elect or appoint these new members. Version 1 has all new members nominated and then elected
by the vote of the BOG. This version is the primary recommendation by a majority of the
Workgroup. Version 2 contemplates the three new members being nominated by the BOG and
appointed by the Supreme Court, which was the recommendation supported by the Governance
Task Force and adopted by the BOG Governance Report last September. Version 3 is a
compromise version of the two proposals, which has the LLLT/LPO member elected by the
BOG and the public at-large members nominated by the BOG and appointed by the Supreme
Court. This compromise version was suggested by the BOG Executive Committee.

The remaining proposed amendments to Article IV conform the duties and fiduciary
responsibilities of the BOG to the recommendations approved by the BOG in the Governance
Report from September 2015. These include the fiduciary role to the Bar as a whole, liaison
duties, removal of governors, and recall. It also includes proposed amendments regarding the
officers and the executive director, including the Task Force Recommendation regarding the
Supreme Court’s ability to veto a termination decision if the decision to terminate the executive
director was made in direct conflict to the Supreme Court’s orders or rules.

The remaining proposed revisions to this article are directed to better governance practices for
running BOG committee meetings and to make language consistent with other proposed
amendments.

Article VI

This article of the Bylaws details the methods of election of governors and officers. The most
significant proposed amendment, as discussed with Article IV, is the election of the three new
governors recommended in the BOG Governance Report. There are three versions of these
proposed amendments depending on the decision the BOG makes with regard to how to elect the
new board members.

Version 1 has all new members nominated and then elected by the vote of the BOG. This
version is the primary recommendation by a majority of the Workgroup. Version 2 contemplates
the three new members being nominated by the BOG and appointed by the Supreme Court,
which was the recommendation supported by the Governance Task Force and adopted by the
BOG Governance Report last September. Version 3 is a compromise version of the two
proposals, which has the LLLT/LPO member elected by the BOG and the public at-large
members nominated by the BOG and appointed by the Supreme Court. This was suggested by
the BOG Executive Committee.

It should be noted that the implementation of this proposed amendment adding the new BOG
members will require an order of the Supreme Court.
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The remaining recommended amendments for this article include New Governor Orientation and
adjustments to recall provisions for Governors. The new governor orientation was included to
address recommendations regarding the training new governors and the transition between
outgoing and incoming board members. The recommendations on adjusting recall provisions
was to address revising the Bylaws in light of modern governance practices.

Article VII

Article VII contains the Bylaw provisions that govern meetings, and open meeting procedures at
the Bar. It is important to understand with regard to all public meetings requirements under the
Bylaws that these requirements should not be confused or conflated with the requirements of the
Open Public Meetings Act (RCW 42.30). The OPMA is not generally applicable to the Bar.
Article VII was created over twenty years ago to give the public and the members a general right
of transparency and access for Bar governance, similar to that provided by the OPMA. Therefore
the open meetings requirements applicable to the Bar are governed by this Bylaw and not the
statute or the case law relating to the OPMA.

The proposed changes to these bylaws were to address the recommendations to improve
governance, as well as to clarify long standing ambiguities as to what meetings required minutes
be taken, public notice, electronic meetings, whether voting could be conducted electronically,
and the use and parameters of executive session for the BOG and for other bar entities. All of
these recommendations are intended to update governance practices for the Bar.

The most important recommended changes are:

Definitions of what constitutes a meeting for open meeting requirements and when minutes are
required for a meeting are clarified in these proposals. If any “bar entity” is convening to discuss
a topic within its authority delegated by the BOG, to discuss proposals, hear from members, etc.,
then it is a public meeting as defined by this Bylaw, which then must be open to the members
and the public, and requires prior notice be given. However, minutes need not be taken unless
the meeting is intended as taking final action on any topic, such as making decisions or
recommendations. The proposed amendments also clarify what the minimum requirements are
for taking minutes and that these minutes must be published.

In addition, meetings may be held in person or by teleconference, but a vote can be held
electronically, so long as certain steps are taken to preserve the vote and to publish the vote
results.

Perhaps the most significant proposal to amend this section of the Bylaws is the clarification of
“Executive Session”. Under Section VII.B.7, “Executive Session” can only be used in certain
limited circumstances. The portion of this bylaw amendment relating to the BOG was moved to
this section from another location because it fit more as a general policy than one applying solely
to the BOG. The new material in this section is an expansion of Executive Session to expressly
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apply to any other Bar Entities (Committees, Workgroups, Sections, etc.). There had been some
confusion about whether executive session applied to Bar Entities other than the BOG, and it was
felt that adding the specific guidance on the subject was valuable. The scope of executive
session for non-BOG meetings is not as broad as with the BOG meetings, however, it
specifically accommodates the instances in which committees, councils, and sections may need
to have executive session communications.

The language for this section was modeled on similar provisions from the OPMA. While the Act
does not apply directly to the Bar, it provides well understood definitions and can provide
guidance to the application of executive session.

Finally, executive session will always require minutes of the meeting, but they are not required
to be published. The minutes of executive sessions are maintained in the Bar offices for record
keeping, while preserving the confidential nature of the minutes.

The remaining changes to this article are to clarify and clean up the Bylaw added last year
regarding the BOG Executive Committee.

Article VIII

This article concerns the referendum procedures for the Bar. The Task Force Recommendations
and the BOG Governance Report made no specific reference to the referendum procedures.
However, as part of the recommendations they did suggest reviewing and amending governance
procedures to bring them up to date with contemporary practices.

As part of the Workgroup’s review, there was some discussion of the referendum, and the fact
that Washington remains one of a few states that has a right of referendum for its members. In
discussing this, the Workgroup decided to seek the BOG’s guidance on whether they wanted to
include the referendum provisions of the Bylaws in the Workgroup’s recommendations, as part
of the modernizing governance procedures in the review. In the June 2016 meeting, the BOG
directed the Workgroup to provide a recommendation on this subject.

The Workgroup’s discussion of the referendum primarily centered around adjusting the threshold
and/or voting requirements for referendum. The Workgroup did not consider recommending to
the BOG that the referendum be eliminated altogether. A draft proposal of amendments to the
referendum procedure was provided to the BOG and made public in advance of the July 2016
BOG meeting. That draft contemplated tying either the threshold for petition or the ultimate
minimum vote for passage to equal a simple majority of the members who voted in the most
recent election of Governors. In this way, the proposal would ensure that any decision of the
BOG that was going to be countermanded by referendum would have at least a majority equal to
or greater than the number of members who participated in electing the BOG. From modern
governance standards this prevents a super minority from overturning the elected officials
elected by a majority within in the same year.
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At the July 2016 BOG meeting, the BOG opted to delay consideration of amendments to Article
VI until a workgroup of the BOG could be appointed for the 2016-2017 year with the sole
purpose of studying and evaluating the referendum, determine the best next step and then return
to the BOG by September 2017 with further recommendations. That workgroup will be
appointed by President Hyslop and President-Elect Haynes at the September 2016 meeting of the
BOG.

Article IX

This provision of the Bylaws concerns committees and other entities of the Bar who are
delegated authority to perform work for the Bar. In the past there has been a lot of confusion
around what rules govern committees, councils, task forces, etc., or around the proliferation of
names. As part of the Task Force recommendations adopted by the BOG Governance Report,
these recommended bylaw changes are designed to reduce confusion and use the same set of
rules for any non-recurring task forces and workgroups, no matter how they are named. These
changes are also helpful in reducing the workload of the BOG.

Section A of the proposed amendments relate to the scope of work and authority delegated by the
BOG to committees and other bar entities.

Section B delineates two general categories for most bar entities delegated to perform work on
behalf of the BOG. The first are committees, which are the working bodies of the Bar that recur
year-to-year. The second are labeled as “other bar entities”, no matter what they are titled, which
are given a limited mission and duration as designated by the BOG for the purpose of addressing
certain topics. It should be noted, that the Section Policy Workgroup meeting on August 12,
2016, has asked the BOG to remove sections from the “other bar entity” definition herein,
because as currently worded it could result in conflicting guidelines with Article XI applying to
Sections more specifically.

Section C, Councils, is maintained without change to accommodate the advisory committee
functions — such as the Council on Public Defense — which do not fit into working committees of
the Bar and are not short term working bodies like task forces and workgroups.

Article XI

The Bylaws relating to the sections of the Bar were not directly referenced as part of
Governance. However, the BOG also created the Sections Policy Workgroup to review sections.
As part of the Sections Workgroup, the proposed amendments to Article XI were reviewed on
August 12, 2016, and approved by the Section Policy Workgroup by a large majority of that
Workgroup. The proposed amendments related to Article X1 will be addressed separate from the
rest of the Bylaws Workgroup presentation.

However, the Section leaders are concerned about having sufficient time for feedback from
section members and amendment (if needed) prior to the September meeting. The proposal for
Article XI was forwarded to the BOG with the understanding that if the section responses and
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potential amendments were voluminous or required more discussion and debate, that the Section
Workgroup may ask the BOG to delay final action on this Article for a later time and the BOG
will need to consider whether delay is appropriate.

The majority of the proposed changes relate to setting some minimum guidelines for section
governance and to help standardize elections procedure, accounting year, etc. for the sections.
The other major issue related to Section Policy governance was the review of the fiscal policies
for the Bar which came through Budget and Audit in June/July 2016 and was already approved
by the BOG. The remaining Section Policy Review, relating to reserves and CLE components
have no current Bylaws impact, as they are tabled for further work once the current Section
Workgroup completes its review.

Article X1V

Article X1V of the Bylaws relates to the Bar indemnifying its volunteers in relationship to the
activities carried on by the Bar. Although the Task Force and the BOG Governance Report
made no direct recommendations with regard to this provision, the issue of indemnification was
discussed extensively in the last two years in regards to a number of issues in governance,
including the Supreme Court created boards administered by the Bar and with regard to the
scope of authority for various Bar entities. As a result, the Workgroup decided to propose the
attached amended bylaw on indemnification.

Conforming Language in Other Articles

Other Articles were not specifically reviewed by the Bylaws workgroup, but were reviewed for
conformity of language and drafting style. These changes are not intended to be substantive in
any way, but are necessary to bring the language in the Articles in line with the rest of the
Bylaws.
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1. FUNCTIONS

REDLINE (8.15.2016)

A. PURPOSES: IN GENERAL.
In general, the Washington State Bar-Asseeciation (Bar) strives to:

L

2

10.

L1

Promote independence of the judiciary and the barlegal profession;
Promote an effective legal system, accessible to all;

Provide services to its members and the public;

Foster and maintain high standards of competence, professionalism, and ethics
among its members;

Foster collegiality among its members and goodwill between the bar-legal
profession and the public;

Promote diversity and equality in the courts;- and the legal profession;and-the
bar;

Administer admissions-te-the-bar, regulation, and discipline of its
memberslawyers, Limited License Legal Technicians (LLLTSs). and Limited
Practice Officers (LPOs) in a manner that protects the public and respects the
rights of the applicant or member;

Administer programs of legal education;
Promote understanding of and respect for our legal system and the law;

Operate a well-managed and financially sound asseetationorganization, with a
positive work environment for its employees;

Serve as a statewide voice to the public and to the branches of government on
matters relating to these purposes and the activities of the
asseetationorganization and the legal profession.

B. SPECIFIC ACTIVITIES AUTHORIZED.

In pursuit of these purposes, the Washington-State- Bar-Asseeciation may:

L,

Sponsor and maintain committees and sections whose activities further these
purposes;

Support the judiciary in maintaining the integrity and fiscal stability of an
independent and effective judicial system,;

Provide periodic reviews and recommendations concerning court rules and
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10.

11,

12,

13

14.

5.

16.

17.

18.

15,

REDLINE (8.15.2016)

procedures;

Administer examinations and review applicants’ character and fitness to
practice law;

Inform and advise lawyers-its members regarding their ethical obligations;

Administer an effective system of discipline of its-memberslawyers, LLLTs,
and LPOs, including receiving and investigating complaints eflawyer
miseonduet, taking and recommending appropriate punitive and remedial
measures, and diverting less serious misconduct to alternatives outside the
formal discipline system;

Maintain a program, pursuant to court rule, requiring members to submit fee
disputes to arbitration;

Maintain a program for mediation of disputes between members and their
clients-and-others;

Maintain a program for lawsyer-legal professional practice assistance;

Sponsor, conduct, and assist in producing programs and products of
continuing legal education;

Maintain a system for accrediting programs of continuing legal education;

Conduct audits-examinations of lawyers™~lawyer, LLLT. and LPO trust
accounts;

Maintain a lawyers”fund-forclient protection fund in accordance with the
Admission and Practice Rules;

Maintain a program for the aid and rehabilitation of impaired members;

Disseminate information about barthe organization’s activities, interests, and
positions;

Monitor, report on, and advise public officials about matters of interest to the
Barorganization and the legal profession;

Maintain a legislative presence to inform members of new and proposed laws
and to inform public officials about barthe organization’s positions and
concerns;

Encourage public service by members and support programs providing legal
services to those in need;

Maintain and foster programs of public information and education about the
law and the legal system;
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20.

21.

22,

23,

REDLINE (8.15.2016)

Provide, sponsor, and participate in services to its members;

Hire and retain employees to facilitate and support its mission, purposes, and
activities, including in the bar*s-organization’s discretion, authorizing
collective bargaining;

Establish the amount of all license, application, investigation, and other
related fees, as well as charges for services provided by the Bar, and
Celeetcollect, allocate, invest, and disburse funds so that its mission,
purposes, and activities may be effectively and efficiently discharged._The
amount of any license fee is subject to review by the Supreme Court for
reasonableness and may be modified by order of the Court if the Court
determines that it is not reasonable;

Administer Supreme Court-created boards in accordance with General Rule

12.3;

ACTIVITIES NOT AUTHORIZED.

The Washington-State-Bar Asseciation-will not:

L,

Take positions on issues concerning the politics or social positions of foreign
nations;

Take positions on political or social issues which do not relate to or affect the
practice of law or the administration of justice; or

Support or oppose, in an election, candidates for public office.
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I. FUNCTIONS

CLEAN COPY (8.15.2016)

A. PURPOSES: IN GENERAL.
In general, the Washington State Bar (Bar) strives to:

1.

2

10.

il 8

Promote independence of the judiciary and the legal profession;
Promote an effective legal system, accessible to all;
Provide services to its members and the public;

Foster and maintain high standards of competence, professionalism, and ethics
among its members;

Foster collegiality among its members and goodwill between the legal
profession and the public;

Promote diversity and equality in the courts and the legal profession;

Administer admissions, regulation, and discipline of lawyers, Limited License
Legal Technicians (LLLTs), and Limited Practice Officers (LPOs) in a
manner that protects the public and respects the rights of the applicant or
member;

Administer programs of legal education;
Promote understanding of and respect for our legal system and the law;

Operate a well-managed and financially sound organization, with a positive
work environment for its employees;

Serve as a statewide voice to the public and to the branches of government on
matters relating to these purposes and the activities of the organization and the
legal profession.

B. SPECIFIC ACTIVITIES AUTHORIZED.

In pursuit of these purposes, the Bar may:

1.

Sponsor and maintain committees and sections whose activities further these
purposes;

Support the judiciary in maintaining the integrity and fiscal stability of an
independent and effective judicial system;

Provide periodic reviews and recommendations concerning court rules and
procedures;
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10.

11.
12.

13.

14.

135,

16.

I'E

18.

19.

20.

21

CLEAN COPY (8.15.2016)

Administer examinations and review applicants’ character and fitness to
practice law;

Inform and advise its members regarding their ethical obligations;

Administer an effective system of discipline of lawyers, LLLTs, and LPOs,
including receiving and investigating complaints, taking and recommending
appropriate punitive and remedial measures, and diverting less serious
misconduct to alternatives outside the formal discipline system;

Maintain a program, pursuant to court rule, requiring members to submit fee
disputes to arbitration;

Maintain a program for mediation of disputes between members and others;
Maintain a program for legal professional practice assistance;

Sponsor, conduct, and assist in producing programs and products of
continuing legal education;

Maintain a system for accrediting programs of continuing legal education;
Conduct examinations of lawyer, LLLT, and LPO trust accounts;

Maintain a client protection fund in accordance with the Admission and
Practice Rules;

Maintain a program for the aid and rehabilitation of impaired members;

Disseminate information about the organization’s activities, interests, and
positions;

Monitor, report on, and advise public officials about matters of interest to the
organization and the legal profession;

Maintain a legislative presence to inform members of new and proposed laws
and to inform public officials about the organization’s positions and concerns;

Encourage public service by members and support programs providing legal
services to those in need;

Maintain and foster programs of public information and education about the
law and the legal system;

Provide, sponsor, and participate in services to its members;

. Hire and retain employees to facilitate and support its mission, purposes, and

activities, including in the organization’s discretion, authorizing collective
bargaining;
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22,

23.

CLEAN COPY (8.15.2016)

Establish the amount of all license, application, investigation, and other
related fees, as well as charges for services provided by the Bar, and collect,
allocate, invest, and disburse funds so that its mission, purposes, and activities
may be effectively and efficiently discharged. The amount of any license fee
is subject to review by the Supreme Court for reasonableness and may be
modified by order of the Court if the Court determines that it is not
reasonable;

Administer Supreme Court-created boards in accordance with General Rule
123

ACTIVITIES NOT AUTHORIZED.

The Bar will not:

i

Take positions on issues concerning the politics or social positions of foreign
nations;

Take positions on political or social issues which do not relate to or affect the
practice of law or the administration of justice; or

Support or oppose, in an election, candidates for public office.
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Il

REDLINE (8.15.2016)

DEFINITIONS AND GENERAL PROVISIONS

A.

HEADQUARTERS.
The office of the Bar shal-will be maintained in the State of Washington.
SEAL.

The Bar shatl-will have a Seal having the words and figures of “The Washington
State Bar Association—June 7, 1933.” The Seal shall-will remain in the control
of the Executive Director at the office of the Bar.

FILING PAPERS WITH THE BAR.

Whenever these Bylaws require that petitions, notices, or other documents be
filed with the Bar, or served upon the Board of Governors (BOG) or the
Executive Director, they must be filed at the office of the Bar.

COMPUTATION OF TIME.

If any date specified in these Bylaws is a Saturday, Sunday, or legal holiday
observed by the Bar, it shal-refers to the next regular business day. Legal
holidays observed by the Bar may differ from the legal holidays statutorily
designated by the state Legislature.

DEFINITIONS AND USE OF TERMS.
Unless otherwise specifically stated herein,
1. “Days” means calendar days.

2. “Quorum” means the presence of a majority of the voting membership (i.e.,
half the voting members plus one).

3. “Excused absence” means an absence excused by the President or presiding
officer.

4. “Writing” includes e-mail and fax.

5. “Electronic means” includes e-mail, fax, video conferencing, and telephone;
however, in the context of meetings, “electronic means” is limited to video
conferencing and telephone.

6. “Bar records” and/or “Bar documents” means documents or records
maintained by the Bar, whether in printed or electronic form.

7. When used in connection with a particular act or event, the terms “active
membership” or “active members” shal-refers to the Active membership at

1

121



10.

11.

REDLINE (8.15.2016)

the time of the act or event.
“APR” refers to the Admission and Practice Rules.
“ELC” refers to the Rules for Enforcement of Lawyer Conduct.

“Member” means an individual in any of the groups of licensed legal
professionals specified in Article ITI(A) of these Bylaws, unless otherwise

specified.

“May” means “has discretion to,” “has a right to.” or “is permitted to.”

. “Must” means “is required to.”
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CLEAN COPY (8.15.2015)

1I. DEFINITIONS AND GENERAL PROVISIONS

A,

HEADQUARTERS.

The office of the Bar will be maintained in the State of Washington.

SEAL.

The Bar will have a Seal having the words and figures of “The Washington State
Bar Association—June 7, 1933.” The Seal will remain in the control of the
Executive Director at the office of the Bar.

FILING PAPERS WITH THE BAR.

Whenever these Bylaws require that petitions, notices, or other documents be
filed with the Bar, or served upon the Board of Governors (BOG) or the
Executive Director, they must be filed at the office of the Bar.

COMPUTATION OF TIME.

If any date specified in these Bylaws is a Saturday, Sunday, or legal holiday
observed by the Bar, it refers to the next regular business day. Legal holidays
observed by the Bar may differ from the legal holidays statutorily designated by
the state Legislature.

DEFINITIONS AND USE OF TERMS.
Unless otherwise specifically stated herein,
1. “Days” means calendar days.

2. “Quorum” means the presence of a majority of the voting membership (i.e.,
half the voting members plus one).

3. “Excused absence” means an absence excused by the President or presiding
officer.

4, “Writing” includes email and fax.
5. “Electronic means” includes email, fax, video conferencing, and telephone;
however, in the context of meetings, “electronic means” is limited to video

conferencing and telephone.

6. “Bar records” and/or “Bar documents” means documents or records
maintained by the Bar, whether in printed or electronic form.

7. When used in connection with a particular act or event, the terms “active
membership” or “active members” refers to the Active membership at the

1
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time of the act or event.
“APR” refers to the Admission and Practice Rules.
“ELC" refers to the Rules for Enforcement of Lawyer Conduct.

“Member” means an individual in any of the groups of licensed legal
professionals specified in Article ITII(A) of these Bylaws, unless otherwise
specified.

. “May” means “has discretion to,” “has a right to,” or “is permitted to.”

“Must” means “is required to.”
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I1l. MEMBERSHIP
A, CLASSES OF MEMBERSHIP.

1. Members of the Washington State Bar consist of these types of licensed legal
professionals:

a. Lawyers admitted to the Bar and licensed to practice law pursuant to APR
3 and APR 5;

b. Limited License Legal Technicians: and

¢. Limited Practice Officers.

Members of one type do not automatically qualify to be or become a member of
another type, and in order to become a member of another type the member must
comply with the requirements for admission as a member of that type.

2. Lawyers licensed to practice law in Washington pursuant to APR 8 (except
Emeritus Pro Bono members) and APR 14, or who are permitted to practice
pursuant to RPC 5.5 without being licensed in Washington are not members
of the Bar. Membership in the Bar ends when a member is disbarred or the
equivalent, the member resigns or otherwise terminates his or her license, or
when the member’s license is revoked or terminated for any reason.

B. STATUS CLASSIFICATIONS.

TFhere-shall-befourclasses-efmMembership status classifications have with-the
qualifications, privileges, and restrictions specified.

1. Active.

Any lawyermember who has been duly admitted by the Supreme Court to the
practice of law in the-State-of Washington State pursuantto-APRs3-and-5;
and-who complies with these Bylaws and the Supreme Court Rules-rules of

the-Supreme-Courtof the State-of Washinstenapplicable to the member’s

license type, and who has not changed to another membership-class-or
beenstatus classification or had his or her license suspended-or-disbarred shall
beis an Active member.

a. Active membership in the Bar grants the privilege to fully-engage in
the practice of law_consistent with the rules governing the member’s
license type. Upon payment of the Active annual license fee and
assessments_required for the member’s license type, compliance with
these Bylaws and Rules-efthethe applicable Supreme Court rulesef

Washingten, and compliance with all other applicable licensing
requirements, Active members are fully qualified to vote, hold office
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and otherwise participate in the affairs of the Bar as provided in these
Bylaws.

b. Active members may:

1y

2)

3)

4)

)

Fully-eEngage in the practice of law: consistent with the rules
governing their license type:

Be appointed to serve on any committee, board, panel, council,
task force, or other Bar entity-efthe Bar;

Vote in Bar matters and hold office therein, as provided in
these Bylaws; and

Join WSBA-Bar Seetions-sections as voting members:; and

Receive member benefits available to Active members.

c. All persons who become members of the Bar must first do so as an
Active member.

2. Inactive.

Inactive members shall-must not practice law in Washington, nor engage

in employment or duties in-the State-of Washington-that constitute the

practice of law. Inactive members are not eligible to vote in Bar matters
or hold office therein, or serve on any committee;- or board;-er-panel.

a. Inactive members may:

1y

2)

3)

4)

5)

Join WSBA-SBar sections as non-voting members-ifalowed
lor the Section’s byl Thisd nelude olicibili
jotn-as-veting-members;

Continue their affiliation with the Bar;

Change their membership elass-status to Active pursuant to
these bylawsBylaws and any applicable court rule;-and

Request a free subscription to the Bar’s official publication:;
and

Receive member benefits available to Inactive members.

b. Types of Inactive membership:
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Inactive-Lewwyer Member: Inactive-Lawyer members must

pay an annual license fee in an amount established by the BOG
and as-approved by the Supreme Court. Fhey-Unless otherwise
stated in the APR, they are not required to earn or report
MCLE credits while Inactive, but may choose to do so, and
may be required to do so to return to Active membership.

tnaetive-Disability: Inaetive-Disability inactive members are
not required to pay a license fee, or earn or report MCLE
credits while Inaetive-Disabilityin this status, but they may
choose to do so, and they may be required to earn and report
MCLE credits to return to Active membership.

fnaetive-Honorary: All members who have been Active or
Judicial, or a combination of Active and Judicial, members for
50 years may elect to become Iraetive-Honorary members of
the Bar. Inaetive-Honorary members are not required to pay a
license fee. A member who otherwise qualifies for Inaetive-
Honorary membership but wants to continue to practice law in
any manner must be an Active member or, if applicable, an
Emeritus Pro Bono member.

3. Judicial. [Effective January 1, 2012]

a. An Active member may qualify to become a Judicial member-efthe
Bar if the member is one of the following:

1)

2)

3)

4)

A current judge, commissioner, or magistrate judge of the
courts of record in the State of Washington, or the courts of the
United States, including Bankruptcy courts;

A current judge, commissioner, or magistrate in the district or
municipal courts in the State of Washington, provided that such
position requires the person to be a lawyer;

A current senior status or recall judge in the Courts-courts of
the United States;

An administrative law judge, which shall-beis defined as either:

(a) Current federal judges created under Article I of the
United States Constitution, excluding Bankruptcy court
judges, or created by the Code of Federal Regulations,
who by virtue of their position are prohibited by the
United States Code and/or the Code of Federal
Regulations from practicing law; or

(b) Full-time Washington State administrative law judges

3

127



REDLINE (8.15.2016)

in positions created by either the Revised Code of
Washington or the Washington Administrative Code; or

5) A current Tribal Court judge in the State of Washington.

. Members not otherwise qualified for judietal-Judicial membership
under (1) through (5) above and who serve full-time, part-time or ad
hoc as pro tempore judges, commissioners or magistrates are not

eligible for judietal-Judicial membership.

Judicial members, whether serving as a judicial officer full-time or
part-time, may-must not engage in the practice of law and may-must
not engage in mediation or arbitration for remuneration outside of their
judicial duties.

. Judicial members:
1) May practice law only where permitted by the then current
Washington State Code of Judicial Conduct as applied to full-

time judicial officers;

2) May be appointed to serve on any task force, council or
Institute of the Bar;-and

3) May receive member benefits provided to Judicial members:
and

4) May be non-voting members in W-SBA-SBar sections, if
allowed under the Seetien’s-section’s bylaws.

5) Judicial members are not eligible to vote in Bar matters or to
hold office therein.

Nothing in these bydaws-Bylaws shall-will be deemed to prohibit &
judieial-Judicial members from carrying out their judicial duties.

Judicial members who wish to preserve eligibility to transfer to
another membership elass-status upon leaving service as a judicial
officer:

1) arerequiredtemust provide the member registry information
required of other members each year unless otherwise specified
herein, and arete-provide the Bar with any changes to such
information within 10 days of any change; and

2) must annually pay any required license fee that may be
established by the Bar, subject to approval by the Supreme
Court, for this membership elassstatus. Notices, deadlines, and
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late fees shall-will be consistent with those established for
Active members.

g. Judicial members arerequired-tomust inform the Bar within 10 days
when they retire or when their employment situation has otherwise
changed so as to cause them to be ineligible for Judicial membership,
and must apply to change to another membership elass-status or to

resign.

1) Failure to apply to change membership elass-status or to resign
within ten days of becoming ineligible for Judicial
membership, when a Judicial member has annually maintained
eligibility to transfer to another membership elassstatus, shall
be-eauseis cause for administrative suspension of the member.

2) A Judicial member who has not annually complied with the
requirements to maintain eligibility to transfer to another
membership elass-status and who is no longer eligible for
Judicial membership who fails to change to another
membership elass-status will be deemed to have voluntarily
resigned.

h. Admmlstratlve 1aw Judges who are Jud101a1 members shal-must be

complv w1th APR 11 regardmg MCLE E1ther Judmlal contmumg

education credits or lawyer continuing legal education credits may be
applied to the credit requirement for judicial members; if judicial
continuing education credits are applied, the standards for determining
accreditation for judicial continuing education courses will be accepted
as establishing compliance.

1. Legal, legislative, and policy positions and resolutions taken by the
WSBA Beard-ef GevernorsBOG are not taken on behalf of judieial
Judicial members, are not considered to be those of judietal-Judicial
members, and are not binding on jadieial-Judicial members.

j. WSBAsThe Bar’s disciplinary authority over jadieial-Judicial
members is governed exclusively by ELC 1.2 and RPC 8.5.

4. Emeritus/ Pro Bono.

A member may become an Emeritus/ Pro Bono member by complying with
the requirements of APR 8(e), including payment of any required license fee
and passing a character and fitness review.

Emeritus/ Pro Bono members may-must not engage in the practice of law
5
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except as permitted under APR 8(e), but may:

a. Be appointed to serve on any task force, council, or Institute of the
Bar. In addition, up to two Emeritus/ Pro Bono members are permitted
to serve on the Pro Bono Legal Aid Committee (PBLAC) and may be
appointed to serve as Chair, Co-Chair, or Vice-Chair of that
committee;

b. Join WSBA-SBar sectionsyifpermitted-underthe Seection’ s bylaws;

c. Request a free subscription to the Bar’s official publication:; and

d. Receive member benefits available to Emeritus Pro Bono members.

5. Suspended.

Members of any type and status can have their membership suspended by
order of the Washington Supreme Court. Although suspended members
remain members of the Bar, they lose all rights and privileges associated with
that membership, including their authorization and license to practice law in

Washington.
C. REGISTER OF MEMBERS.

1. All WSBA-Bar members, regardless-of membership-elass-including judieial

Judicial members who wish to preserve eligibility to transfer to another
membership elass-status upon leaving service as a judicial officer, must
furnish the information below to the Bar:

a. physical residence address;

b. physical street address for a resident agent if required to have one
pursuant to these Bylaws or by court rule;

be. principal office address, telephone number, and email address;

ed. such other data as the Beard-e¥-GevernorsBOG or Washington
Supreme Court may from time to time require of each member

and shall-must promptly advise the Executive Director in writing of any
change in this information within 10 days of such change. Judicial
members are not required to provide a physical residence address.

2. The Executive Director shall-will keep records of all members of the
Washington-State-Bar-Asseeiation, including, but not limited to:

a. physical residence address furnished by the member;

b. principal office address, telephone number, and email address
6
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furnished by the member;

c. physical street address of any resident agent for the member;

ed. date of admittance;

e:e.class of membership;

ef. date of transfer(s) from one class to another, if any;

£g. date and period(s) of administrative suspensions, if any;

gh. date and period of disciplinary actions or sanctions, if any including
suspension and disbarment;

hi. such other data as the Beard-ef GevernorsBOG or Washington
Supreme Court may from time to time require of each member.

3. Any Active member;-otherthanJudieiak; residing out-of-state must file with
the Bar, es-in such form and manner as the Bar may prescribe, the name and
physical street address of a designated re51dent agent within {-he—Siea%e—ef

lawyef The member must notlfy the Bar of any change in resident agent
W1th1n 10 days of any such change —A:H-}Lfﬂeﬂib(%i;l:eq%ﬂfsé—te—deﬁ-l-gﬂ&fe—a

5 ¥ 5

4. Any member who fails to provide the Bar with the information required to be
provided pursuant to these bylawsBylaws, or to notify the Bar of any changes
in such information within 10 days, shall-will be subject to administrative
suspension pursuant to these bylaws-Bylaws and/or the Admission and
Practice Rules. Judicial members are exempt from suspension pursuant to this
provision while eligible for Judicial membership and serving as a judicial
officer.

D. CHANGE OF MEMBERSHIP €EASS-STATUS TO ACTIVE.

1. Members may change membership status as provided below. In some
situations, LLLTs and LPOs will need to refer to the APR for the appropriate

procedure.

+:a. Transfer from Inactive to Active.

a1) An Inactive-Eawyer member or Inaetive-Honorary member may
transfer to Active by:
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Ba) paying an application and/or investigation fee and completing
and submitting an application form, all required licensing
forms, and any other required information;

23b) earning, within the six years preceding the return to Active
status, and reporting atdeast45the total number of approved
MCLE credits earned-within-the six-vearsprecedingreturnto
Aetiverequired for one reporting period for an Active member
with the same license type, and paying any outstanding MCLE

late fees that are owed. Members-returning-to-Aetive-from
Iactive-wil-bereinstated-to-the MCLE reportingsroup-they
were hrat-thetime-of ransterto-haetive—However 11 the
member has been Inactive or a combination of Suspended and
Inactive for less than one year, and the member is-n-an-MCLE
reporting-group-that-waswould have been required to report
during the time the member was Inactive and/or Suspended, the
member must establish that the member is compliant with the
MCLE reporting requirements for that reporting period before
the member can change to Active. This paragraph does not
apply to members transferring back to Active during their first
MCLE reporting period;

3)c) passing a character and fitness review essentially equivalent to
that required of all applicants for admission to the Bar,
pursuant to APR 20-24.3; and

4)d) paying the current Active license fee, including any
mandatory assessments, less any license fee (not including late
fees) and assessments paid as an Inactive member for the same
year.

te—AeH&te«wheIf a member was Inactlve or any combmatlon of
Suspended and Inactive in Washington for more than six consecutive

years, the member must establish-thatthe- member-has-earnedearn a

. F45 § snsiiig aPCantlenstie T aord
EdueationMCLE credits in a manner consistent with the requirement
for one reporting period for an Active member of the same license
type, and these credits must be earned and reported within the three
years preceding the return to Active status. In addition-te-the45
eredits;sueh, lawyer members must complete a
reinstatement/readmission course sponsored by the Bar and accredited
for a minimum of 15 live CLE credits, which course shal-must
comply with the following minimum requirements:

Ba) At least four to six credit hours regarding professional
responsibility and Washington’s Rules of Professional
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Conduct, to include proper handling of client funds and IOLTA
and other trust accounts, communications with clients, etc.; and

2)b) At least three credit hours regarding legal research and
writing.

3)c) The remaining credit hours shal-will cover areas of legal
practice in which the law in Washington may be unique or may
differ significantly from the law in other U.S. jurisdictions, or
in which the law in Washington or elsewhere has changed
significantly within the previous 10 years.

The member is required to pay the cost of the course. Any member
completing such course shall-will be entitled to credit towards
mandatory continuing legal education requirements for all CLE credits
for which such reinstatement/admission course is accredited. H-is-the
nrember s responsibilitv-tepaythecostofuttendinothecourse— L he
member shall-must comply with all registration, payment, attendance,
and other requirements for such course, and shatt-will be responsible
for obtaining proof of attendance at the entire course and submitting or
having such proof submitted to the Bar.

Periods of administrative and/or disciplinary suspension occurring
immediately before or after a change to Inactive shall-will be included
when determining whether a member mustis required to take the
readmission course. For purposes of determining whether a member
has been Inactive and/or Suspended for more than six consecutive
years, the period continues to run until the change to Active
membership is completed, regardless of when the application is
submitted to the Bar.

3) Any lawyer member seeking to change to Active who was Inactive or
any combination of Suspended and Inactive in Washington and not
engaged in the active practice of law as defined in APR 3 in any
jurisdiction for more than ten consecutive years, is required to
complete the requirements in paragraphs a.l.a, ¢, and d, above, and is
also required to take and pass the Uniform Bar Examination and the
Multistate Professional Responsibility Examination.

e4) An Inaetive-Disability Inactive status member may be reinstated to
Active pursuant to Fitle-8-efthe Rulesfor Enforcement-of Lawyer
Cenduetthe disciplinary rules applicable to their license type. Before
being transferred to Active, after establishing compliance with the
EECdisciplinary rules, the member also must comply with the

requirements in these bylaws-Bylaws for Inactive-Lawyers-to-change

members transferring to Active status.
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€:5) Any member of any type who has transferred to Inactive status
during the pendency of grievance or disciplinary proceedings may not
be transferred to Active except as provided herein and may be subject
to such discipline by reason of any grievance -or complaint as may be
imposed under the Rules for Enforcement of Lawyer Conduct or other

applicable disciplinary rulesby-reasen-ofany-grievance-or-complaint.

2-b.Transfer from Judicial to Active. [Effective January 1, 2012]

A Judicial member may request to transfer to Active. Upon a Judicial
member’s resignation, retirement, or completion of such member’s term of
judicial office, such member must notify the Bar within 10 days, and any
Judicial member desiring to continue his/ or her affiliation with the W-SBA
Bar must change to another membership elass-status within the Bar.

a 1) A Judicial member who has complied with all requirements for
maintaining eligibility to return to another membership elass-status
may transfer to Active by:

1 a) paying an application and/or investigation fee and
completing and submitting an application form, all required
licensing forms, and any other required information;

2) b) paying the then current Active license fee for the member’s
license type, including any mandatory assessments, less any
license fee (not including late fees) and assessments paid as a
Judicial member for the same licensing year;

3) c¢) passing a character and fitness review essentially equivalent
to that required of applicants for admission to the Bar, pursuant
to APR 20-24.3. Judicial members seeking to transfer to
Active must disclose at the time of the requested transfer any
pending public charges and/or substantiated public discipline
of which the member is aware; and

4 d) complying with the MCLE requirements for members
returning from Inactive to Active, ineladingecompletingexcept
that the member must complete a fullone-day
reinstatement/readmission course tailored to judges, to include
lawyer ethics and IOLTA requirements among other topics, if a
Judicial member for six or more consecutive years.
Administrative law judge Judicial members shall complete the
15 credit reinstatement/readmission course required of Inactive
lawyers if a Judicial member for six or more consecutive years.
Either judicial continuing education credits or lawyer
continuing education credits may be applied to the credit

10
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requirement for Judicial members transferring to Active. If
judicial continuing education credits are applied, the standards
for determining accreditation for judicial continuing education
courses will be accepted as establishing compliance.

b: 2) A Judicial member wishing to transfer to Active upon leaving
service as a judicial officer who has failed in any year to provide the
annual member registry information and/or pay the annual licensing
license fee required of Judicial members to maintain eligibility to
transfer to another membership elass-status shall, prior to transfer to
Active, be required to pay the Active licensinglicense fee for the
member’s license type any years the registry information was not
provided or the Judicial fee was not paid, in addition to complying
with the requirements of (a) above.

3. ¢. Transfer from Emeritus/ Pro Bono to Active.

An Emeritus/ Pro Bono member may transfer to Active by complying with the
requirements for members returning from Inactive to Active._There is no limit on

how long a member may be Emeritus Pro Bono before returning to Active status.

4. d. Referral to Character and Fitness Board.

All applications for readmission to Active membership-status shatb-will be

reviewed by W-SBA-Bar staff ferpurpeses-of determiningwhetherany-ofthe
factors-settorthinand handled consistent with the provisions of APR 20-24 .2(a)

shal—l—beeeme—ﬁnal—"llln aIl cases rev1ewed b\/ it, the Character and Fitness Board—

and-{enreview)-the Board-of Governers;have has broad authority to recommend

withholding a transfer to aetive-Active status or te-impese-imposing conditions on
readmission to Active membershipstatus, which may include retaking and passing
the Washington-State Barlicensing examinationin-eases-where-the-applicant fails

to-meet-the-burden-of proofrequired-by-APR 20-24 applicable to the member’s
license type. -The member shall-will be responsible for the costs of any

investigation, bar-examination, or proceeding before the Character and Fitness
Board and Beard-efGevernorsthe Washington Supreme Court.

11
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E. CHANGE OF MEMBERSHIP €EASS-STATUS TO INACTIVE.

LLLT members and LPO members may change their membership status to

Inactive as provided in the applicable APR.

+ 2. Any lawyer member who is an Active, Judicial, or Emeritus/ Pro Bono

member and who is not Suspended erPisbarred-shallwill become an
Inactive-awyer member when the member files a writtenrequest for
Inactive membership with the Exeeutive DireetorBar, in such form and
manner as the Bar may require, and that request is approved.

Effective January 1, 2012, a Judicial member wishing to transfer to Inactive-
Lawyer member status upon leaving service as a judicial officer, who has
failed in any year to provide the annual member registry information ané/ or
to pay the annual licensing fee required of Judicial members to maintain
eligibility to transfer to another membership elass-status shall, prior to transfer
to Inactive, be required to pay the Active licensinglicense fee for lawyer
members for any years the registry information was not provided or the
Judicial fee was not paid.

2. 3. Members are transferred to Inaetive-Disability Inactive pursuant to Title 8

of the Rules for Enforcement of Lawyer Conduct or equivalent disciplinary
rules applicable to the member’s license type. Any member seeking to
transfer from Disability Inactive-Disability to Inactive-Lawyer member
status must first establish that the member has complied with the
requirements of Title 8 of the ELC or equivalent rules applicable to the
member’s license type, and then must submit a written request to make the
change and comply with all applicable licensing requirements for Inactive-

Eawsyer members.

- 4. All members who have been Active or Judicial, or a combination of

Active and Judicial, members for 50 years may qualify for Inaetive-Honorary
membershipstatus. -A qualified member may request to change to Inaetive-
Honorary membership-status by submitting a written request and any
required application.

- 5. An Active member may apply to change from Active to Inactive-Lawyer

status while grievances or disciplinary proceedings are pending against such
member. Such transfer, however, shall not terminate, stay or suspend any
pending grievance or proceeding against the member.

F. CHANGE OF MEMBERSHIP €EASS-STATUS TO JUDICIAL.

An Active member may request to become a Judicial member of the Bar by
submitting a written request on judicial letterhead and any required application,
and complying with the provisions of these Bylaws.

12
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G. CHANGE OF MEMBERSHIP €EASS-STATUS TO EMERITUS/ PRO
BONO.

A member who is otherwise retired from the practice of law may become an
Emeritus/ Pro Bono member by complying with the requirements of APR 8(e),
including payment of any required license fee, and passing a character and fitness
review.

Effective January 1, 2012, a Judicial member wishing to transfer to Emeritus/ Pro
Bono status upon leaving service as a judicial officer who has failed in any year to
provide the annual member registry information and/ or to pay the annual
licensing fee required of Judicial members to maintain eligibility to transfer to
another membership elass-status shall, prior to transfer to Emeritus/ Pro Bono, be
required to pay the Active Heensinglicense fee for any years the registry
information was not provided or the Judicial fee was not paid.

H.VOLUNTARY RESIGNATION.

Voluntary resignation may apply in any situation in which a member does not
want to continue practicing law in Washington for any reason (including
retirement from practice) and for that reason does not want to continue
membership in the Bar. A-Unless otherwise provided in the APR, a member may
voluntarily resign from the Bar by submitting a written request for voluntary
resignation to the Exeeutive-DireetorBar in such form and manner as the Bar may
require. If there is a disciplinary investigation or proceeding then pending against
the member, or if at the time the member submits the written request the member
kad-has knowledge that the filing of a grievance of substance against such
member was-is imminent, resignation is permitted only under the provisions of
the Rules for Enforcement of Lawyer Conduct or other applicable disciplinary
rules. A member who resigns from the W-SBA-Bar cannot practice law in
Washington in any manner. A member seeking reinstatement after resignation

must comply with these byawsBylaws.

I. ANNUAL LICENSE FEES AND ASSESSMENTS.

1. License Fees. Unless established otherwise pursuant to the APR or by order of
the Washington Supreme Court, the following provisions apply to member license
fees.

a. Active Members.

1) Effective 2010, and all subsequent years, the annual license
fees for Active members shall-will be as established by
resolution of the Beard-efGovernorsBOG, subject to review by
the state-Washington Supreme Court. First time lawyer
admittees who are not admitted or licensed elsewhere, who
take and pass the Washington Bar exam and are admitted in the
first six months of the calendar year in which they took the

13
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exam, will pay 50% of the full active-Active fee for that year.
First time lawyer admittees not admitted or licensed elsewhere,
who take and pass the Washington lawyer Bar examination and
are admitted in the last six months of the calendar year in
which they took the exam, will pay 25% of the full aetive
Active fee for that year. Persons not admitted elsewhere, who
take and pass the Washington-lawyer Bar exam in one year but
are not admitted until a subsequent year, shall pay 50% -of the
full aetive-Active lawyer fee for their first two license years
after admission. Persons admitted as a lawyer in one calendar
year in another state or territory of the United States or in the
District of Columbia by taking and passing a bar examination
in that state, territory, or district, who become admitted as a
lawyer in Washington in the same calendar year in which they
took and passed the examination, shal-will pay 50% of the full
aetive-Active lawyer fee if admitted in Washington in the first
six months of that calendar year and 25% of the full active fee
if admitted in Washington in the last six months of that
calendar year. All persons in their first two full licensing years
after admission or licensure as a lawyer in any jurisdiction shal
will pay 50% of the full aetive-Active fee.

2) An Active member of the Asseetation-Bar who is activated
from reserve duty status to full-time active duty in the Armed
Forces of the United States for more than 60 days in any
calendar year, or who is deployed or stationed outside the
United States for any period of time for full-time active
military duty in the Armed Forces of the United States shall
will be exempt from the payment of license fees and
assessments for the Lawyers™Fund-for-Client Protection Fund
upon submitting to the Executive Director satisfactory proof
that he or she is so activated, deployed or stationed. All
requests for exemption must be postmarked or delivered to the
Asseeiation-Bar’s offices on or before February 1st of the year
for which the exemption is requested. Eligible members must
apply every year they wish to claim the exemption. Each
exemption applies for only the calendar year in which it is
granted, and exemptions may be granted for a maximum total
of five years for any member. Granting or denying an
exemption under this provision is within the sole discretion of
the Executive Director and is not appealable.

b. Inactive Members.

1) Effeetive2010-and-subsequent-years;the annual license fee

for Inactive members shall-will be as established by resolution
of the Beard-ef—GevermnersBOG and as approved by the state
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Washington Supreme Court. Except for the amount of the
license fee itself, the annual license fee payment requirements,

including deadlines and late payment fees, for Active members
shall-will apply to Inactive-Lawsyer members.

2) Inaetive-Honorary and Disability Inactive-Disability status
members shal-will be exempt from license fees_as assessments
unless otherwise provided by Supreme Court order.

e Judicial Members. [Effective January 1, 2012]

Judicial members who wish to preserve eligibility to transfer to another
membership elass-status upon leaving service as a judicial officer shal
must pay the annual license fee established by the Bar as approved by the
Supreme Court. Except for the amount of the license fee itself, the annual
license fee payment requirements, including deadlines and late payment
fees, for Active members shall-apply to Judicial members; however,
Judicial members are not subject to administrative suspension for
nonpayment of license or late payment fees.

d. Emeritus/ Pro Bono Members.

Emeritus/Pro Bono members shall-must pay the annual license fee
required of Inactive-Lawyer members with the same type of license.
Except for the amount of the license fee itself, the annual license fee
payment requirements, including deadlines and late payment fees, for
Active members shall-apply to Emeritus/Pro Bono members.

2. Assessments.

Members shall-must pay the Lawyers™ Fund-forany Client Protection Fund
assessment, and any other assessments, as ordered by the Washington Supreme
Court.

3. Deadline and Late Payment Fee.

a. License fees and mandatory assessments shatl-are be due and payable
on or before February 1* of each year, in such form and manner er-en
sueh-form-as is-required by the W-SBABar, unless otherwise
established by these Bylaws or the APR. Members who pay their
license fees on or after February 2nd shall-will be assessed a late
payment fee of 30% of the total amount of the license fees required for
that membership elasstype and status. License fees for newly admitted
members shall-are be due and payable at the time of admission and
registration, and are not subject to the late payment fee.

b. Notices required for the collection of license fees, late payment fees,
and/or assessments shall-will be mailed one time by the Exeeutive
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DireeterBar to the member’s address of record with the Bar by
registered or certified mail. In addition to the written notices, the Bar
shall-will make one attempt to contact the member at the telephone
number(s) the member has made of record with the Bar and shal-will
speak to the member or leave a message, if possible. The Bar shall
will also make one attempt to contact the member at the member’s e-
mail address of record with the Bar.

4. Rebates /Apportionments.

No part of the license fees shalb-will be apportioned to fractional parts of the year,
except as provided for new admittees by the Beard-ef-GoevernorsBOG. After
February 1* of any year, no part of the license fees shall-will be rebated by-for any
reason, including but not limited to ef-death, resignation, suspension, disbarment,

license termination, cancellation or revocation, or change of membership
elassstatus.

5. License Fee_ and Assessment Exemptions Due to Hardship.

In case of proven extreme financial hardship, which must entail a current annual
household income equal to or less than 200% of the federal poverty level as

determined at-the time-ofthe-applicationforhardship-exemptionbased on the

member’s household income for the calendar year immediately preceding the
calendar year for which the member is seeking to be exempted from license fees,

the Executive Director may grant a one-time exemption from payment of annual
license fees and assessments by any Active member. Hardship exemptions are for
one licensing period only, and a request must be submitted on or before February
1* of the year for which the exemption is requested. Denial of an exemption
request is not appealable.

6. License Fee Referendum.

Once approved by the Board-efGevernorsBOG, license fees shall-besubjectto
the-same referendum-process-as-other BOG-aetions;but-may not be modified or
reduced as part of a referendum on the W-SBA-Bar’s budget. The membership
shall be timely notified of the BOG resolutions setting license fees both prior to
and after the decision, by posting on the W-SBA-Bar’s website, e-mail, and
publication in the -Bar’s official publication.

J. SUSPENSION.
1. Interim Suspension.

Interim suspensions may be ordered during the course of a disciplinary
investigation or proceeding, as provided in the Rules for Enforcement of Lawyer
Conduct or equivalent rules for LPOs and LLLTs, and are not considered
disciplinary sanctions.
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2. Disciplinary Suspension.

Suspensions ordered as a disciplinary sanction pursuant to the Rules for
Enforcement of Lawyer Conduct or equivalent rules for LPOs and LLLTs are
considered disciplinary suspensions.

3. Administrative Suspension.

a. Administrative suspensions are neither interim nor disciplinary
suspensions, nor are they disciplinary sanctions. Except as otherwme
provided in the APR and these Bylaws, a member may be
administratively suspended for the following reasons:

1)
2)

3)
4)

5)

6)

7

8)

9

Nonpayment of license fees or late-payment fees; ARPR17

Nonpayment of any mandatory assessment (including without
limitation the assessment for the Lawyers™ Fand-for-Client
Protection Fund){APR15¢d));

Failure to file a trust account declaration{EELEI5-5(b));
Failure to file an insurance disclosure form-(APR26(e});

Failure to comply with mandatory continuing legal education

requirements{APR1HH);
Nonpayment of child support-fAPR1H);

Failure to designate a resident agent or notify the Bar of change
in resident agent or the agent’s address-(APR-S5(H);

Failure to provide a-current address-information required by
APR 13 or to notify the Bar of a change of address-or-other
information required by APR 13 within 10 days after the

change-(APR13); and

For such other reasons as may be approved by the Beard-of
GeverrersBOG and the Washington Supreme Court.

b. Unless requirement for hearing and/or notice of suspension are
otherwise stated in these bydaws-Bylaws or the APR, ELC, or other
applicable rules, a member shall-will be provided notice of the
member’s failure to comply with requirements and of the pendency of
administrative suspension if the member does not cure the failure
within 60 days of the date of the written notice, as follows:

1)

Written notice of non-compliance shal-will be sent one time by
the Exeeutive DirectorBar to a member at the member’s
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address of record with the Bar by registered or certified mail.
Such written notice shal-will inform the member that the Bar
will recommend to the Washington Supreme Court that the
member be suspended from membership and the practice of
law if the member has not corrected the deficiency within 60
days of the date of the notice.

2) In addition to the written notice described above, the Bar shall
will make one attempt to contact the member at the telephone
number(s) the member has made of record with the Bar and
shalt-will speak to the member or leave a message, if possible.
The Bar shall-will also make one attempt to contact the
member at the member’s e-mail address of record with the Bar.

c. Although not required to provide any additional notice beyond what is
described above, the Bar may;, in its sole discretion, make such other
attempt(s) to contact delinquent members as it deems appropriate for
that member’s situation.

d. As directed by the Washington Supreme Court, any member failing to
correct any deficiency after two months' written notice as provided
above must be suspended from membership. The Executive Director
must certify to the Clerk of the Supreme Court the name of any
member who has failed to correct any deficiency, and when so ordered
by the Supreme Court, the member shall-will be suspended from
membership in the Bar and from the practice of law in Washington.
The list of suspended members may be provided to the relevant courts
or otherwise published at the discretion of the Beard-of
GoevernorsBOG.

4. A member may be suspended from membership and from the practice of law

for more than one reason at any given time.

K. CHANGING STATUS AFTER SUSPENSION.

1a

Upon the completion of an ordered disciplinary or interim suspension, or at
any time after entry of an order for an administrative suspension, a suspended
member may seek to change status from suspended to any other membership
elass-status for which the member qualifies at the time the change in status
would occur.

2. Before changing from suspended status, a member who is suspended pursuant

to an interim or disciplinary suspension must comply with all requirements
imposed by the Washington Supreme Court and/or the EEC-applicable
disciplinary rules in connection with the disciplinary or interim suspension.
Additionally, such member must comply with all other requirements as stated
in these bydawsBylaws and in the applicable APR.
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142



REDLINE (8.15.2016)

If a member was suspended from practice for more than one reason, all
requirements associated with each type of suspension must be met before the
change from suspended status can occur.

. A-Unless otherwise provided in the applicable APR. a suspended member

may seek to change status by:

a. paying the required license fee and any assessments for the licensing
year in which the status change is sought, for the membership elass
status to which the member is seeking to change. For members
seeking to change to Active or any other status-er-menbership-elass
from suspension for nonpayment of license fees, the required license
fee shall-will be the current year’s license fee and assessments, the
assessments for the year of suspension, and double the amount of the
delinquent license fee and late fees for the licensinglicense year that
resulted in the member’s suspension;

d.

completing and submitting to the Bar an application for change of
status, any required or requested additional documentation, and any
required application or investigation fee, and cooperating with any
additional character and fitness investigation or hearing that may be
required_pursuant to APR 20-24.3; and

completing and submitting all licensing forms required for the
Lieensing-license year for the membership elass-status to which the
member is seeking to change.

In addition to the above requirements:

1)

2)

Any member seeking to change to Active who was Suspended,
or any combination of Suspended and Inactive, for less than six
consecutive years must establish that within the six years prior

to the requested-change#nreturn to active status, the member
has earned and reported approved MCLE a-minimuam-of45

credits efcontintingtegal-edueation-in a manner consistent
with the requirements for one reporting period for an Active
member with the same license type. However, if the member
has been Suspended and/or Inactive for less-than-one year or
less and the member is-in-the MCEEreporting group-that-was
required to report MCLE compliance during the time the
member was Suspended and/or Inactive, the member must
establish that the member is compliant with the MCLE credits
the member would have been required to report that period.

Any member seeking to change to Active who was Suspended,
or any combination of Suspended and Inactive, for six or more
than-stx-consecutive years must establish that within the three
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years prior to the return to Active status, the member has
earned asmnimum-of45and reported approved MCLE credits
ef continuing legal-edueation-in a manner consistent with the
requirement for one reporting period for an Active member
with the same license type. and-ecompletingln addition, lawyer
members must complete a reinstatement/readmission course
sponsored by the Bar and accredited for a minimum of 15 live
CLE credits, which course shalb-must comply with the
following requirements:

(a) At least four to six credit hours regarding law office
management and professional responsibility and
Washington’s Rules of Professional Conduct, to include
proper handling of client funds and IOLTA and other
trust accounts, communications with clients, law
practice issues, etc., and

(b) At least three credit hours regarding legal research and
writing.

(¢) The remaining credit hours shall-will cover areas of
legal practice in which the law in Washington may be
unique or may differ significantly from the law in other
U.S. jurisdictions, or in which the law in Washington or
elsewhere has changed significantly within the previous
10 years.

Any member completing such course shal-will be entitled to credit
towards mandatory continuing legal education requirement for all
CLE credits for which such reinstatement/readmission course is
accredited. It is the member’s responsibility to pay the cost of
attending the course. The member shall-must comply with all
registration, payment, attendance, and other requirements for such
course, and shall-will be responsible for obtaining proof of
attendance at the entire course and submitting or having such proof
submitted to the Bar.

& L. REINSTATEMENT AFTER DISBARMENT OR REVOCATION.

Applicants seeking reinstatement after disbarment or revocation must file a petition for
reinstatement and otherwise comply with the requirements of the APRs relating to
reinstatement after disbarment or revocation. If the petition is granted and reinstatement
is recommended, the petitioner must take and pass the WashingtenBarrequired
examination for admission and comply with all other admission and licensing
requirements applicable to the member’s membership type for the year in which the
petitioner is reinstated.
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£ M. REINSTATEMENT AFTER RESIGNATION IN LIEU OF DISCIPLINE
DISBARMENT, OR BISCIPEINEREVOCATION.

No former member shall-will be allowed to be readmitted to membership of any type
after entering into a resignation in lieu of discipline-ez, disbarment, or revocation
pursuant to the ELC or disciplinary rules applicable to the member’s license type.
Persons who were allowed to resign with discipline pending under former provisions of
these bylaws-Bylaws prior to October 1, 2002, may be readmitted on such terms and
conditions as the Beard-BOG determines, provided that if the person resigned with
discipline pending and a prior petition for reinstatement or readmission has been denied,
no petition may be filed or accepted for a period of two years after an adverse decision
on the prior petition for reinstatement or readmission.

M: N. READMISSION AFTER VOLUNTARY RESIGNATION.

Any former member who has resigned and who seeks readmission to membership must
do so in one of two ways, unless otherwise provided by the applicable APR for the
member’s license type: by filing an application for readmission in the form and manner
prescribed by the Beard-ef GevernersBOG, including a statement detailing the reasons
the member resigned and the reasons the member is seeking readmission, or by seeking
admission by motion pursuant to APR 3(c) (if the former member is licensed in another
U.S. jurisdiction and would otherwise qualify for admission under that rule).

1. A former member filing an application for readmission after voluntary
resignation must:

a. pay the application fee, together with such amount as the Board-of
GeovernorsBOG may establish to defray the cost of processing the
application and the cost of investigation; and

b. establish that such person is morally, ethically and professionally
qualified to be licensed in the applicable member type and is of good
moral character and has the requisite fitness to practice consistent with
the requirements for other applicants for admission to practice in the
applicable membership type. An application for readmission shal-will
be subject to character and fitness investigation and review as
described in APR 20-24.3, consistent with other applications for
admission.

c. In addition to the above requirements, if an application for readmission
is granted and:

i) it has been less than four consecutive years since the voluntary
resignation, the applicant must establish:

1) that within the three years prior to the return to Active status
the former member has earned 45-approevedand reported
approved MCLE credits in-the-three-yearspreceding-the
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applieation-in a manner consistent with the requirement for one
reporting period for an Active member of the same license
type, without including the credits that might otherwise be
available for-from the reinstatement/readmission course; and

2) attend and complete the BOG-approved
reinstatement/readmission course.

ii) it has been four or more consecutive years since the voluntary
resignation, the petitioner must take and pass the Washington
Barapplicable examination required for admission.

d. Upon successful completion of the above requirements, the member
must pay the license fees and assessments and complete and submit all
required licensing forms for the applicable membership type for the
year in which the member will be readmitted.

2. A voluntarily resigned former member seeking readmission through
admission by motion pursuant to APR 3(c) must comply with all requirements
for filing such application and for admission upon approval of such
application.

No 0. BAR EXAMINATION MAY-BE-REQUIRED.

All applications for reinstatement after disbarment or revocation shal-will be subject to
character and fitness review, and taking and passing the WashingtonBar-examination for
admission for the applicable license type, pursuant to the provisions of APR 25-25.6. All
applications for readmission after voluntary resignation shall-will be subject to character
and fitness review pursuant to the provisions of APR 20-24.3. All applications for
readmission to Active membership-status from Suspended status shalh-will be handled in
a similar fashion to applications for readmission from Inactive status. The Character and
Fitness Board, and (on review) the Beard-ef GovernorsWashington Supreme Court, have
broad authority to withhold a transfer to Active or to impose conditions on readmission to
Active membership, which may include taking and passing the Washington-State
Barapplicable examination_for admission, in cases where the applicant fails to meet the
burden of proof required by APR 20-24.3. The member/former member shall-will be
responsible for the costs of any investigation, bar examination, or proceeding before the
Character and Fitness Board and Beard-efGevernersthe Washington Supreme Court.
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1. MEMBERSHIP

A. CLASSES OF MEMBERSHIP.

1.

Members of the Washington State Bar consist of these types of licensed legal
professionals:

a. Lawyers admitted to the Bar and licensed to practice law pursuant to APR
3 and APR 5;

b. Limited License Legal Technicians; and

c. Limited Practice Officers.

Members of one type do not automatically qualify to be or become a member of
another type, and in order to become a member of another type the member must
comply with the requirements for admission as a member of that type.

2

Lawyers licensed to practice law in Washington pursuant to APR 8 (except
Emeritus Pro Bono members) and APR 14, or who are permitted to practice
pursuant to RPC 5.5 without being licensed in Washington are not members
of the Bar. Membership in the Bar ends when a member is disbarred or the
equivalent, the member resigns or otherwise terminates his or her license, or
when the member’s license is revoked or terminated for any reason.

B. STATUS CLASSIFICATIONS.

Membership status classifications have the qualifications, privileges, and
restrictions specified.

L.

Active.

Any member who has been duly admitted by the Supreme Court to the
practice of law in Washington State who complies with these Bylaws and the
Supreme Court rules applicable to the member’s license type, and who has not
changed to another status classification or had his or her license suspended is
an Active member.

a. Active membership in the Bar grants the privilege to engage in the
practice of law consistent with the rules governing the member’s
license type. Upon payment of the Active annual license fee and
assessments required for the member’s license type, compliance with
these Bylaws and the applicable Supreme Court rules, and compliance
with all other applicable licensing requirements, Active members are
fully qualified to vote, hold office and otherwise participate in the
affairs of the Bar as provided in these Bylaws.
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b. Active members may:

1) Engage in the practice of law consistent with the rules
governing their license type;

2) Be appointed to serve on any committee, board, panel, council,
task force, or other Bar entity;

3) Vote in Bar matters and hold office therein, as provided in
these Bylaws;

4) Join Bar sections as voting members; and

5) Receive member benefits available to Active members.

c. All persons who become members of the Bar must first do so as an
Active member.
2. Inactive.

Inactive members must not practice law in Washington, nor engage in
employment or duties that constitute the practice of law. Inactive
members are not eligible to vote in Bar matters or hold office therein, or
serve on any committee or board.

a. Inactive members may:

1)
2)

3)

4)

)

Join Bar sections as non-voting members;
Continue their affiliation with the Bar;

Change their membership status to Active pursuant to these
Bylaws and any applicable court rule;

Request a free subscription to the Bar’s official publication;
and

Receive member benefits available to Inactive members.

b. Types of Inactive membership:

1)

Inactive Member: Inactive members must pay an annual
license fee in an amount established by the BOG and approved
by the Supreme Court. Unless otherwise stated in the APR,
they are not required to earn or report MCLE credits while
Inactive, but may choose to do so, and may be required to do
so to return to Active membership.

2
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Disability: Disability inactive members are not required to pay
a license fee, or earn or report MCLE credits while in this
status, but they may choose to do so, and they may be required
to earn and report MCLE credits to return to Active
membership.

Honorary: All members who have been Active or Judicial, or
a combination of Active and Judicial, members for 50 years
may elect to become Honorary members of the Bar. Honorary
members are not required to pay a license fee. A member who
otherwise qualifies for Honorary membership but wants to
continue to practice law in any manner must be an Active
member or, if applicable, an Emeritus Pro Bono member.

3. Judicial. [Effective January 1, 2012]

a. An Active member may qualify to become a Judicial member if the
member is one of the following:

D

2)

3)

4)

5)

A current judge, commissioner, or magistrate judge of the
courts of record in the State of Washington, or the courts of the
United States, including Bankruptcy courts;

A current judge, commissioner, or magistrate in the district or
municipal courts in the State of Washington, provided that such
position requires the person to be a lawyer;

A current senior status or recall judge in the courts of the
United States;

An administrative law judge, which is defined as either:

(a) Current federal judges created under Article I of the
United States Constitution, excluding Bankruptcy court
judges, or created by the Code of Federal Regulations,
who by virtue of their position are prohibited by the
United States Code and/or the Code of Federal
Regulations from practicing law; or

(b) Full-time Washington State administrative law judges
in positions created by either the Revised Code of
Washington or the Washington Administrative Code; or

A current Tribal Court judge in the State of Washington.

b. Members not otherwise qualified for Judicial membership under (1)
through (5) above and who serve full-time, part-time or ad hoc as pro
tempore judges, commissioners or magistrates are not eligible for

3
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Judicial membership.

Judicial members, whether serving as a judicial officer full-time or
part-time, must not engage in the practice of law and must not engage

in mediation or arbitration for remuneration outside of their judicial
duties.

Judicial members:

1) May practice law only where permitted by the then current
Washington State Code of Judicial Conduct as applied to full-
time judicial officers;

2) May be appointed to serve on any task force, council or
Institute of the Bar;

3) May receive member benefits provided to Judicial members;
and

4) May be non-voting members in Bar sections, if allowed under
the section’s bylaws.

5) Judicial members are not eligible to vote in Bar matters or to
hold office therein.

Nothing in these Bylaws will be deemed to prohibit Judicial members
from carrying out their judicial duties.

Judicial members who wish to preserve eligibility to transfer to
another membership status upon leaving service as a judicial officer:

1) must provide the member registry information required of other
members each year unless otherwise specified herein, and
provide the Bar with any changes to such information within
10 days of any change; and

2) must annually pay any required license fee that may be
established by the Bar, subject to approval by the Supreme
Court, for this membership status. Notices, deadlines, and late

fees will be consistent with those established for Active
members.

Judicial members must inform the Bar within 10 days when they retire
or when their employment situation has otherwise changed so as to
cause them to be ineligible for Judicial membership, and must apply to
change to another membership status or to resign.

1) Failure to apply to change membership status or to resign
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within ten days of becoming ineligible for Judicial
membership, when a Judicial member has annually maintained
eligibility to transfer to another membership status, is cause for
administrative suspension of the member.

2) A Judicial member who has not annually complied with the
requirements to maintain eligibility to transfer to another
membership status and who is no longer eligible for Judicial
membership who fails to change to another membership status
will be deemed to have voluntarily resigned.

Administrative law judges who are judicial members must continue to
comply with APR 11 regarding MCLE. Either judicial continuing
education credits or lawyer continuing legal education credits may be
applied to the credit requirement for judicial members; if judicial
continuing education credits are applied, the standards for determining
accreditation for judicial continuing education courses will be accepted
as establishing compliance.

Legal, legislative, and policy positions and resolutions taken by the
BOG are not taken on behalf of Judicial members, are not considered
to be those of Judicial members, and are not binding on Judicial
members.

The Bar’s disciplinary authority over Judicial members is governed
exclusively by ELC 1.2 and RPC 8.5.

4. Emeritus Pro Bono.

A member may become an Emeritus Pro Bono member by complying with the
requirements of APR 8(e), including payment of any required license fee and
passing a character and fitness review.

Emeritus Pro Bono members must not engage in the practice of law except as
permitted under APR 8(e), but may:

a.

Be appointed to serve on any task force, council, or Institute of the
Bar. In addition, up to two Emeritus Pro Bono members are permitted
to serve on the Pro Bono Legal Aid Committee (PBLAC) and may be
appointed to serve as Chair, Co-Chair, or Vice-Chair of that
committee;

Join Bar sections;
Request a free subscription to the Bar’s official publication; and

Receive member benefits available to Emeritus Pro Bono members.
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5. Suspended.

Members of any type and status can have their membership suspended by
order of the Washington Supreme Court. Although suspended members
remain members of the Bar, they lose all rights and privileges associated with
that membership, including their authorization and license to practice law in
Washington.

C. REGISTER OF MEMBERS.

1. All Bar members, including Judicial members who wish to preserve eligibility
to transfer to another membership status upon leaving service as a judicial
officer, must furnish the information below to the Bar:

a. physical residence address;

b. physical street address for a resident agent if required to have one
pursuant to these Bylaws or by court rule;

c. principal office address, telephone number, and email address;

d. such other data as the BOG or Washington Supreme Court may from
time to time require of each member

and must promptly advise the Executive Director in writing of any change
in this information within 10 days of such change. Judicial members are
not required to provide a physical residence address.

2. The Executive Director will keep records of all members of the Bar,
including, but not limited to:

a. physical residence address furnished by the member;

b. principal office address, telephone number, and email address
furnished by the member;

c. physical street address of any resident agent for the member;
d. date of admittance;

e.class of membership;

f. date of transfer(s) from one class to another, if any;

g. date and period(s) of administrative suspensions, if any;

h. date and period of disciplinary actions or sanctions, if any including
suspension and disbarment;
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i. such other data as the BOG or Washington Supreme Court may from
time to time require of each member.

Any Active member residing out-of-state must file with the Bar, in such form
and manner as the Bar may prescribe, the name and physical street address of
a designated resident agent within Washington State. The member must
notify the Bar of any change in resident agent within 10 days of any such
change.

Any member who fails to provide the Bar with the information required to be
provided pursuant to these Bylaws, or to notify the Bar of any changes in such
information within 10 days, will be subject to administrative suspension
pursuant to these Bylaws and/or the Admission and Practice Rules. Judicial
members are exempt from suspension pursuant to this provision while eligible
for Judicial membership and serving as a judicial officer.

D. CHANGE OF MEMBERSHIP STATUS TO ACTIVE.

1

Members may change membership status as provided below. In some
situations, LLLTs and LPOs will need to refer to the APR for the appropriate
procedure.

a. Transfer from Inactive to Active.

1) An Inactive member or Honorary member may transfer to Active
by:

a) paying an application and/or investigation fee and completing
and submitting an application form, all required licensing
forms, and any other required information;

b) earning, within the six years preceding the return to Active
status, and reporting the total number of approved MCLE
credits required for one reporting period for an Active member
with the same license type, and paying any outstanding MCLE
late fees that are owed. If the member has been Inactive or a
combination of Suspended and Inactive for less than one year,
and the member would have been required to report during the
time the member was Inactive and/or Suspended, the member
must establish that the member is compliant with the MCLE
reporting requirements for that reporting period before the
member can change to Active. This paragraph does not apply
to members transferring back to Active during their first
MCLE reporting period,;

c) passing a character and fitness review essentially equivalent to
that required of all applicants for admission to the Bar,
pursuant to APR 20-24.3; and

7
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d) paying the current Active license fee, including any mandatory
assessments, less any license fee (not including late fees) and
assessments paid as an Inactive member for the same year.

2) If a member was Inactive or any combination of Suspended and

3)

Inactive in Washington for more than six consecutive years, the
member must earn MCLE credits in a manner consistent with the
requirement for one reporting period for an Active member of the
same license type, and these credits must be earned and reported
within the three years preceding the return to Active status. In
addition, lawyer members must complete a reinstatement/readmission
course sponsored by the Bar and accredited for a minimum of 15 live
CLE credits, which course must comply with the following minimum
requirements:

a) At least four to six credit hours regarding professional
responsibility and Washington’s Rules of Professional
Conduct, to include proper handling of client funds and IOLTA
and other trust accounts, communications with clients, etc.; and

b) At least three credit hours regarding legal research and writing.

¢) The remaining credit hours will cover areas of legal practice in
which the law in Washington may be unique or may differ
significantly from the law in other U.S. jurisdictions, or in
which the law in Washington or elsewhere has changed
significantly within the previous 10 years.

The member is required to pay the cost of the course. Any member
completing such course will be entitled to credit towards mandatory
continuing legal education requirements for all CLE credits for which
such reinstatement/admission course is accredited. The member must
comply with all registration, payment, attendance, and other
requirements for such course, and will be responsible for obtaining
proof of attendance at the entire course and submitting or having such
proof submitted to the Bar.

Periods of administrative and/or disciplinary suspension occurring
immediately before or after a change to Inactive will be included when
determining whether a member is required to take the readmission
course. For purposes of determining whether a member has been
Inactive and/or Suspended for more than six consecutive years, the
period continues to run until the change to Active membership is
completed, regardless of when the application is submitted to the Bar.

Any lawyer member seeking to change to Active who was Inactive or
any combination of Suspended and Inactive in Washington and not
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engaged in the active practice of law as defined in APR 3 in any
jurisdiction for more than ten consecutive years, is required to
complete the requirements in paragraphs a.l.a, ¢, and d, above, and is
also required to take and pass the Uniform Bar Examination and the
Multistate Professional Responsibility Examination.

4) A Disability Inactive status member may be reinstated to Active
pursuant to the disciplinary rules applicable to their license type.
Before being transferred to Active, after establishing compliance with
the disciplinary rules, the member also must comply with the
requirements in these Bylaws for Inactive members transferring to
Active status.

5) A member of any type who has transferred to Inactive status during the
pendency of grievance or disciplinary proceedings may not be
transferred to Active except as provided herein and may be subject to
such discipline by reason of any grievance or complaint as may be
imposed under the Rules for Enforcement of Lawyer Conduct or other
applicable disciplinary rules.

b.Transfer from Judicial to Active. [Effective January 1, 2012]

A Judicial member may request to transfer to Active. Upon a Judicial
member’s resignation, retirement, or completion of such member’s term of
judicial office, such member must notify the Bar within 10 days, and any
Judicial member desiring to continue his or her affiliation with the Bar must
change to another membership status within the Bar.

1)A Judicial member who has complied with all requirements for
maintaining eligibility to return to another membership status may
transfer to Active by:

a) paying an application and/or investigation fee and
completing and submitting an application form, all required
licensing forms, and any other required information;

b) paying the then current Active license fee for the member’s
license type, including any mandatory assessments, less any
license fee (not including late fees) and assessments paid as a
Judicial member for the same licensing year;

c) passing a character and fitness review essentially equivalent
to that required of applicants for admission to the Bar, pursuant
to APR 20-24.3. Judicial members seeking to transfer to
Active must disclose at the time of the requested transfer any
pending public charges and/or substantiated public discipline
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of which the member is aware; and

d) complying with the MCLE requirements for members
returning from Inactive to Active, except that the member must
complete a one-day reinstatement/readmission course tailored
to judges, to include lawyer ethics and IOLTA requirements
among other topics, if a Judicial member for six or more
consecutive years. Administrative law judge Judicial members
shall complete the 15 credit reinstatement/readmission course
required of Inactive lawyers if a Judicial member for six or
more consecutive years. Either judicial continuing education
credits or lawyer continuing education credits may be applied
to the credit requirement for Judicial members transferring to
Active. Ifjudicial continuing education credits are applied, the
standards for determining accreditation for judicial continuing
education courses will be accepted as establishing compliance.

2) A Judicial member wishing to transfer to Active upon leaving
service as a judicial officer who has failed in any year to provide the
annual member registry information or pay the annual license fee
required of Judicial members to maintain eligibility to transfer to
another membership status shall, prior to transfer to Active, be
required to pay the Active license fee for the member’s license type
any years the registry information was not provided or the Judicial fee
was not paid, in addition to complying with the requirements of (a)
above.

c. Transfer from Emeritus Pro Bono to Active.

An Emeritus Pro Bono member may transfer to Active by complying with the
requirements for members returning from Inactive to Active. There is no limit on
how long a member may be Emeritus Pro Bono before returning to Active status.

d. Referral to Character and Fitness Board.

All applications for readmission to Active status will be reviewed by Bar staff and
handled consistent with the provisions of APR 20-24.3. In all cases reviewed by
it, the Character and Fitness Board has broad authority to recommend withholding
a transfer to Active status or imposing conditions on readmission to Active status,
which may include retaking and passing the licensing examination applicable to
the member’s license type. The member will be responsible for the costs of any
investigation, examination, or proceeding before the Character and Fitness Board
and the Washington Supreme Court.

E. CHANGE OF MEMBERSHIP STATUS TO INACTIVE.

1. LLLT members and LPO members may change their membership status to
Inactive as provided in the applicable APR.
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2. Any lawyer member who is an Active, Judicial, or Emeritus Pro Bono
member and who is not Suspended will become an Inactive member when
the member files a request for Inactive membership with the Bar, in such
form and manner as the Bar may require, and that request is approved.

Effective January 1, 2012, a Judicial member wishing to transfer to
Inactive member status upon leaving service as a judicial officer, who has
failed in any year to provide the annual member registry information or to
pay the annual licensing fee required of Judicial members to maintain
eligibility to transfer to another membership status shall, prior to transfer
to Inactive, be required to pay the Active license fee for lawyer members
for any years the registry information was not provided or the Judicial fee
was not paid.

3. Members are transferred to Disability Inactive pursuant to Title 8 of the
Rules for Enforcement of Lawyer Conduct or equivalent disciplinary rules
applicable to the member’s license type. Any member seeking to transfer
from Disability Inactive to Inactive member status must first establish that
the member has complied with the requirements of Title 8 of the ELC or
equivalent rules applicable to the member’s license type, and then must
submit a written request to make the change and comply with all
applicable licensing requirements for Inactive members.

4, All members who have been Active or Judicial, or a combination of
Active and Judicial, members for 50 years may qualify for Honorary
status. A qualified member may request to change to Honorary status by
submitting a written request and any required application.

5. An Active member may apply to change from Active to Inactive status
while grievances or disciplinary proceedings are pending against such
member. Such transfer, however, shall not terminate, stay or suspend any
pending grievance or proceeding against the member.

F. CHANGE OF MEMBERSHIP STATUS TO JUDICIAL.

An Active member may request to become a Judicial member of the Bar by
submitting a written request on judicial letterhead and any required application,
and complying with the provisions of these Bylaws.

G. CHANGE OF MEMBERSHIP STATUS TO EMERITUS PRO BONO.

A member who is otherwise retired from the practice of law may become an
Emeritus Pro Bono member by complying with the requirements of APR 8(e),
including payment of any required license fee, and passing a character and fitness
review.

Effective January 1, 2012, a Judicial member wishing to transfer to Emeritus Pro
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Bono status upon leaving service as a judicial officer who has failed in any year to
provide the annual member registry information or to pay the annual licensing
fee required of Judicial members to maintain eligibility to transfer to another
membership status shall, prior to transfer to Emeritus Pro Bono, be required to
pay the Active license fee for any years the registry information was not provided
or the Judicial fee was not paid.

H.VOLUNTARY RESIGNATION.

Voluntary resignation may apply in any situation in which a member does not
want to continue practicing law in Washington for any reason (including
retirement from practice) and for that reason does not want to continue
membership in the Bar. Unless otherwise provided in the APR, a member may
voluntarily resign from the Bar by submitting a written request for voluntary
resignation to the Bar in such form and manner as the Bar may require. If there is
a disciplinary investigation or proceeding then pending against the member, or if
at the time the member submits the written request the member has knowledge
that the filing of a grievance of substance against such member is imminent,
resignation is permitted only under the provisions of the Rules for Enforcement of
Lawyer Conduct or other applicable disciplinary rules. A member who resigns
from the Bar cannot practice law in Washington in any manner. A member
seeking reinstatement after resignation must comply with these Bylaws.

I. ANNUAL LICENSE FEES AND ASSESSMENTS.

1. License Fees. Unless established otherwise pursuant to the APR or by order
of the Washington Supreme Court, the following provisions apply to member
license fees.

a. Active Members.

1) Effective 2010, and all subsequent years, the annual license
fees for Active members will be as established by resolution of
the BOG, subject to review by the Washington Supreme Court.
First time lawyer admittees who are not admitted or licensed
elsewhere, who take and pass the Washington Bar exam and
are admitted in the first six months of the calendar year in
which they took the exam, will pay 50% of the full Active fee
for that year. First time lawyer admittees not admitted or
licensed elsewhere, who take and pass the Washington lawyer
Bar examination and are admitted in the last six months of the
calendar year in which they took the exam, will pay 25% of the
full Active fee for that year. Persons not admitted elsewhere,
who take and pass the lawyer Bar exam in one year but are not
admitted until a subsequent year, shall pay 50% of the full
Active lawyer fee for their first two license years after
admission. Persons admitted as a lawyer in one calendar year
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in another state or territory of the United States or in the
District of Columbia by taking and passing a bar examination
in that state, territory, or district, who become admitted as a
lawyer in Washington in the same calendar year in which they
took and passed the examination, will pay 50% of the full
Active lawyer fee if admitted in Washington in the first six
months of that calendar year and 25% of the full active fee if
admitted in Washington in the last six months of that calendar
year. All persons in their first two full licensing years after
admission or licensure as a lawyer in any jurisdiction will pay
50% of the full Active fee.

An Active member of the Bar who is activated from reserve
duty status to full-time active duty in the Armed Forces of the
United States for more than 60 days in any calendar year, or
who is deployed or stationed outside the United States for any
period of time for full-time active military duty in the Armed
Forces of the United States will be exempt from the payment of
license fees and assessments for the Client Protection Fund
upon submitting to the Executive Director satisfactory proof
that he or she is so activated, deployed or stationed. All
requests for exemption must be postmarked or delivered to the
Bar’s offices on or before February 1st of the year for which
the exemption is requested. Eligible members must apply
every year they wish to claim the exemption. Each exemption
applies for only the calendar year in which it is granted, and
exemptions may be granted for a maximum total of five years
for any member. Granting or denying an exemption under this
provision is within the sole discretion of the Executive Director
and is not appealable.

b. Inactive Members.

1)

2)

The annual license fee for Inactive members will be as
established by resolution of the BOG and as approved by the
Washington Supreme Court. Except for the amount of the
license fee itself, the annual license fee payment requirements,
including deadlines and late payment fees, for Active members
will apply to Inactive members.

Honorary and Disability Inactive status members will be
exempt from license fees as assessments, unless otherwise
provided by Supreme Court order.

o, Judicial Members. [Effective January 1, 2012]

Judicial members who wish to preserve eligibility to transfer to another
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membership status upon leaving service as a judicial officer must pay the
annual license fee established by the Bar as approved by the Supreme
Court. Except for the amount of the license fee itself, the annual license
fee payment requirements, including deadlines and late payment fees, for
Active members apply to Judicial members; however, Judicial members
are not subject to administrative suspension for nonpayment of license or
late payment fees.

d.

Emeritus Pro Bono Members.

Emeritus/Pro Bono members must pay the annual license fee required of
Inactive members with the same type of license. Except for the amount
of the license fee itself, the annual license fee payment requirements,
including deadlines and late payment fees, for Active members apply to
Emeritus/Pro Bono members.

2. Assessments.

Members must pay any Client Protection Fund assessment, and any other
assessments, as ordered by the Washington Supreme Court.

3. Deadline and Late Payment Fee.

a.

License fees and mandatory assessments are be due and payable on or
before February 1% of each year, in such form and manner as required
by the Bar, unless otherwise established by these Bylaws or the APR.
Members who pay their license fees on or after February 2nd will be
assessed a late payment fee of 30% of the total amount of the license
fees required for that membership type and status. License fees for
newly admitted members are be due and payable at the time of
admission and registration, and are not subject to the late payment fee.

Notices required for the collection of license fees, late payment fees,
and/or assessments will be mailed one time by the Bar to the member’s
address of record with the Bar by registered or certified mail. In
addition to the written notices, the Bar will make one attempt to
contact the member at the telephone number(s) the member has made
of record with the Bar and will speak to the member or leave a
message, if possible. The Bar will also make one attempt to contact
the member at the member’s email address of record with the Bar.

4. Rebates /Apportionments.

No part of the license fees will be apportioned to fractional parts of the year,
except as provided for new admittees by the BOG. After February 1 of any year,
no part of the license fees will be rebated for any reason, including but not limited
to death, resignation, suspension, disbarment, license termination, cancellation or
revocation, or change of membership status.
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5. License Fee and Assessment Exemptions Due to Hardship.

In case of proven extreme financial hardship, which must entail a current annual
household income equal to or less than 200% of the federal poverty level as
determined based on the member’s household income for the calendar year
immediately preceding the calendar year for which the member is seeking to be
exempted from license fees, the Executive Director may grant a one-time
exemption from payment of annual license fees and assessments by any Active
member. Hardship exemptions are for one licensing period only, and a request
must be submitted on or before February 1* of the year for which the exemption
is requested. Denial of an exemption request is not appealable.

6. License Fee Referendum.

Once approved by the BOG, license fees may not be modified or reduced as part
of a referendum on the Bar’s budget. The membership shall be timely notified of
the BOG resolutions setting license fees both prior to and after the decision, by
posting on the Bar’s website, email, and publication in the Bar’s official
publication.

J. SUSPENSION.
1. Interim Suspension.

Interim suspensions may be ordered during the course of a disciplinary
investigation or proceeding, as provided in the Rules for Enforcement of Lawyer
Conduct or equivalent rules for LPOs and LLLTSs, and are not considered
disciplinary sanctions.

2. Disciplinary Suspension.

Suspensions ordered as a disciplinary sanction pursuant to the Rules for
Enforcement of Lawyer Conduct or equivalent rules for LPOs and LLLTs are
considered disciplinary suspensions.

3. Administrative Suspension.

a. Administrative suspensions are neither interim nor disciplinary
suspensions, nor are they disciplinary sanctions. Except as otherwise
provided in the APR and these Bylaws, a member may be
administratively suspended for the following reasons:

1) Nonpayment of license fees or late-payment fees;

2) Nonpayment of any mandatory assessment (including without
limitation the assessment for the Client Protection Fund);

3) Failure to file a trust account declaration;
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4) Failure to file an insurance disclosure form;

5) Failure to comply with mandatory continuing legal education
requirements;

6) Nonpayment of child support;

7) Failure to designate a resident agent or notify the Bar of change
in resident agent or the agent’s address;

8) Failure to provide current information required by APR 13 or
to notify the Bar of a change of information required by APR
13 within 10 days after the change; and

9) For such other reasons as may be approved by the BOG and the
Washington Supreme Court.

b. Unless requirement for hearing and/or notice of suspension are
otherwise stated in these Bylaws or the APR, ELC, or other applicable
rules, a member will be provided notice of the member’s failure to
comply with requirements and of the pendency of administrative
suspension if the member does not cure the failure within 60 days of
the date of the written notice, as follows:

1) Written notice of non-compliance will be sent one time by the
Bar to a member at the member’s address of record with the
Bar by registered or certified mail. Such written notice will
inform the member that the Bar will recommend to the
Washington Supreme Court that the member be suspended
from membership and the practice of law if the member has not
corrected the deficiency within 60 days of the date of the
notice.

2) In addition to the written notice described above, the Bar will
make one attempt to contact the member at the telephone
number(s) the member has made of record with the Bar and
will speak to the member or leave a message, if possible. The
Bar will also make one attempt to contact the member at the
member’s email address of record with the Bar.

c. Although not required to provide any additional notice beyond what is
described above, the Bar may, in its sole discretion, make such other
attempt(s) to contact delinquent members as it deems appropriate for
that member’s situation.

d. As directed by the Washington Supreme Court, any member failing to
correct any deficiency after two months' written notice as provided
above must be suspended from membership. The Executive Director
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must certify to the Clerk of the Supreme Court the name of any
member who has failed to correct any deficiency, and when so ordered
by the Supreme Court, the member will be suspended from
membership in the Bar and from the practice of law in Washington.
The list of suspended members may be provided to the relevant courts
or otherwise published at the discretion of the BOG.

4. A member may be suspended from membership and from the practice of law

for more than one reason at any given time.

K. CHANGING STATUS AFTER SUSPENSION.

1.

Upon the completion of an ordered disciplinary or interim suspension, or at
any time after entry of an order for an administrative suspension, a suspended
member may seek to change status from suspended to any other membership
status for which the member qualifies at the time the change in status would
occur.

Before changing from suspended status, a member who is suspended pursuant
to an interim or disciplinary suspension must comply with all requirements
imposed by the Washington Supreme Court and/or the applicable disciplinary
rules in connection with the disciplinary or interim suspension. Additionally,
such member must comply with all other requirements as stated in these
Bylaws and in the applicable APR.

If a member was suspended from practice for more than one reason, all
requirements associated with each type of suspension must be met before the
change from suspended status can occur.

Unless otherwise provided in the applicable APR, a suspended member may
seek to change status by:

a. paying the required license fee and any assessments for the licensing
year in which the status change is sought, for the membership status to
which the member is seeking to change. For members seeking to
change to Active or any other status from suspension for nonpayment
of license fees, the required license fee will be the current year’s
license fee and assessments, the assessments for the year of
suspension, and double the amount of the delinquent license fee and
late fees for the license year that resulted in the member’s suspension;

b. completing and submitting to the Bar an application for change of
status, any required or requested additional documentation, and any
required application or investigation fee, and cooperating with any
additional character and fitness investigation or hearing that may be
required pursuant to APR 20-24.3; and

c. completing and submitting all licensing forms required for the license
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year for the membership status to which the member is seeking to
change.

d. In addition to the above requirements:

1) Any member seeking to change to Active who was Suspended,

2)

or any combination of Suspended and Inactive, for less than six
consecutive years must establish that within the six years prior
to the return to active status, the member has earned and
reported approved MCLE credits in a manner consistent with
the requirements for one reporting period for an Active
member with the same license type. However, if the member
has been Suspended and/or Inactive for one year or less and the
member was required to report MCLE compliance during the
time the member was Suspended and/or Inactive, the member
must establish that the member is compliant with the MCLE
credits the member would have been required to report that
period.

Any member seeking to change to Active who was Suspended,
or any combination of Suspended and Inactive, for six or more
consecutive years must establish that within the three years
prior to the return to Active status, the member has earned and
reported approved MCLE credits in a manner consistent with
the requirement for one reporting period for an Active member
with the same license type. In addition, lawyer members must
complete a reinstatement/readmission course sponsored by the
Bar and accredited for a minimum of 15 live CLE credits,
which course must comply with the following requirements:

(a) At least four to six credit hours regarding law office
management and professional responsibility and
Washington’s Rules of Professional Conduct, to include
proper handling of client funds and IOLTA and other
trust accounts, communications with clients, law
practice issues, etc., and

(b) At least three credit hours regarding legal research and
writing.

(c) The remaining credit hours will cover areas of legal
practice in which the law in Washington may be unique
or may differ significantly from the law in other U.S.
jurisdictions, or in which the law in Washington or
elsewhere has changed significantly within the previous
10 years.
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Any member completing such course will be entitled to credit
towards mandatory continuing legal education requirement for all
CLE credits for which such reinstatement/readmission course is
accredited. It is the member’s responsibility to pay the cost of
attending the course. The member must comply with all
registration, payment, attendance, and other requirements for such
course, and will be responsible for obtaining proof of attendance
at the entire course and submitting or having such proof submitted
to the Bar.

L. REINSTATEMENT AFTER DISBARMENT OR REVOCATION.

Applicants seeking reinstatement after disbarment or revocation must file a petition for
reinstatement and otherwise comply with the requirements of the APRs relating to
reinstatement after disbarment or revocation. If the petition is granted and reinstatement
is recommended, the petitioner must take and pass the required examination for
admission and comply with all other admission and licensing requirements applicable to
the member’s membership type for the year in which the petitioner is reinstated.

M. REINSTATEMENT AFTER RESIGNATION IN LIEU OF DISCIPLINE,
DISBARMENT, OR REVOCATION.

No former member will be allowed to be readmitted to membership of any type after
‘entering into a resignation in lieu of discipline, disbarment, or revocation pursuant to the
ELC or disciplinary rules applicable to the member’s license type. Persons who were
allowed to resign with discipline pending under former provisions of these Bylaws prior
to October 1, 2002, may be readmitted on such terms and conditions as the BOG
determines, provided that if the person resigned with discipline pending and a prior
petition for reinstatement or readmission has been denied, no petition may be filed or
accepted for a period of two years after an adverse decision on the prior petition for
reinstatement or readmission.

N. READMISSION AFTER VOLUNTARY RESIGNATION.

Any former member who has resigned and who seeks readmission to membership must
do so in one of two ways, unless otherwise provided by the applicable APR for the
member’s license type: by filing an application for readmission in the form and manner
prescribed by the BOG, including a statement detailing the reasons the member resigned
and the reasons the member is seeking readmission, or by seeking admission by motion
pursuant to APR 3(c) (if the former member is licensed in another U.S. jurisdiction and
would otherwise qualify for admission under that rule).

1. A former member filing an application for readmission after voluntary
resignation must:

a. pay the application fee, together with such amount as the BOG may
establish to defray the cost of processing the application and the cost
of investigation; and
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b. establish that such person is morally, ethically and professionally
qualified to be licensed in the applicable member type and is of good
moral character and has the requisite fitness to practice consistent with
the requirements for other applicants for admission to practice in the
applicable membership type. An application for readmission will be
subject to character and fitness investigation and review as described
in APR 20-24.3, consistent with other applications for admission.

c. Inaddition to the above requirements, if an application for readmission
is granted and:

i) it has been less than four consecutive years since the voluntary
resignation, the applicant must establish:

1) that within the three years prior to the return to Active status
the former member has earned and reported approved MCLE
credits in a manner consistent with the requirement for one
reporting period for an Active member of the same license
type, without including the credits that might otherwise be
available from the reinstatement/readmission course; and

2) attend and complete the BOG-approved
reinstatement/readmission course.

ii) it has been four or more consecutive years since the voluntary
resignation, the petitioner must take and pass the applicable
examination required for admission.

d. Upon successful completion of the above requirements, the member
must pay the license fees and assessments and complete and submit all
required licensing forms for the applicable membership type for the
year in which the member will be readmitted.

2. A voluntarily resigned former member seeking readmission through
admission by motion pursuant to APR 3(c) must comply with all requirements
for filing such application and for admission upon approval of such
application.

0. EXAMINATION REQUIRED.

All applications for reinstatement after disbarment or revocation will be subject to
character and fitness review, and taking and passing the examination for admission for
the applicable license type, pursuant to the provisions of APR 25-25.6. All applications
for readmission after voluntary resignation will be subject to character and fitness review
pursuant to the provisions of APR 20-24.3. All applications for readmission to Active
status from Suspended status will be handled in a similar fashion to applications for
readmission from Inactive status. The Character and Fitness Board, and (on review) the
Washington Supreme Court, have broad authority to withhold a transfer to Active or to
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impose conditions on readmission to Active membership, which may include taking and
passing the applicable examination for admission, in cases where the applicant fails to
meet the burden of proof required by APR 20-24.3. The member/former member will be
responsible for the costs of any investigation, bar examination, or proceeding before the
Character and Fitness Board and the Washington Supreme Court.
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1V. GOVERNANCE
A. BOARD OF GOVERNORS.

The Board of Governors (BOG) is the governing body of the W-SBA-whieh-Bar that
determines the general policies of the Bar and approves its budget each year.

1. Composition of the Board of Governors.

The Beard-efGeovernorsBOG shall-will consist of (a) the President;-pursuant-te
the-State Bar-Aet; (b) one member-Governor elected from each Congressional
District, except in the Seventh Congressional District where members shal-will
be elected from separate geographic regions designated as North and South, and
identified by postal zip codes as established by the Bar-Asseetation in accordance
with these Bylaws and Beard-efGevernerBOG policy; and (c) three-six members
Governors elected at-large pursuant to these bylawsBylaws

2. Duties.

a. The Beard-efGovernorsBOG-seleets-the- Executive Director-and elects
the President-elect of the Bar.

b. The Beard-ef-GevernorsBOG selects the Bar’s Executive Director
annually reviews the Executive Director’s performance.

o

mrehor, ostehetheHessd o Goverpons R _gardless of the method
by which any person is selected to serve on the BOG, each Governor

represents the interests of all members of the Bar and all residents of
the State. Each Governor is primarily obligated to ensure that the Bar
fulfills the mandate set forth in General Rule 12.1, carries out the
mission of the Bar, and furthers-the W.SBA soperates in accordance
with the Bar’s Guiding Principles;at-within-the-mandate-ef General
Rufe12,

d. Each Governor representsa-—constitueney-of the Baras-defined-by
these-bylaws—As-arepresentativeeach-Governoer-is expected to

communicate with members about Beard-BOG actions and issues;- and
to convey member viewpoints to the Board;-and-te-fulfilHiaison-duties

ettt

e. Each Governor appointed to serve as a BOG liaison to a committee,
task force, council, section, board, or other entity has the responsibility
to fulfill those liaison duties on behalf of the BOG. Governors
appointed to serve as BOG liaisons are not voting members of those
entities. BOG liaisons must not be excluded but will not participate in
those entities’ executive sessions or confidential deliberations except

P—-
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when requested to do so as a resource.

f. Meetings of the Bea;éef—@evemefsBOG shalt-will be held as provided

in these bylawsBylaws. Each Governor is-committed-to-attendingmust
attend all board meetmgs except; in a-Gevernerstudoment,-when

ancases of emergency or compelling circumstance arises-that prevents

participation;-and-to-attending-other funetions-aspessible.

3. Term-efOffice.

Governors shall-will take-officeassume their duties at the close of the final
regularly scheduled Beard- BOG meeting of the fiscal year in which they were
elected. -Governors shall-held-officeforserve a term of three years, except as
may be otherwise provided by these bytawsBylaws.

4. Vacancy.

a. Vaeaney-A vacancy may arise due to resignation, death, erremoval by
Board-ef GevernorsBOG, or recall by members.

1)

2)

Removal by the Board of Governors. Any Governor may be
removed from office for good cause by a 75% vote of the entire
Beard-ef- GevernorsBOG exclusive of the Governor subject to
removal, who shall-will not vote. The vote shall-will be by
secret written ballot. Good cause for removal shallincludes,
without limitation, incapacity to serve, serious or repeated
failures to meet the duties outlined in these Bylaws, or conduct
or activities that bring discredit to the Bar.

Recall by Members. Any Governor mayv be removed from the

BOG by a recall by members. in accordance with the
procedures set forth in these Bylaws.

b. Response to a Vacancy.

1)

If a vacancy occurs due-to-resignation-death;-or-the remevalof

a-Governorby-the BOG;for any reason- and 12 months or less
remain ea-satdin that Governor’s term, in the Board-of

Geovernors"BOG’s sole discretion the position may remain
vacant until the next regularly scheduled election for that
Governor position. In that event, no interim governor shal-will
be elected or appointed to the position.

2
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2) If a vacancy occurs due to resignation, death, or the removal of
a Governor by the BOG, and more than 12 months remain en
satdin that Governor’s term, the Board-of GevernorsBOG shall
must elect an-a candidate eligible eandidate-for that position to
serve as Governor until the next regularly scheduled election
for that Governor position,

3) If a Governor is removed due to recall and more than 12
months remain es-in that Governor’s term, a special election
shall-will be conducted using the general procedures set forth
in the “Election of Governors from Congressional Districts”
provisions of these bylawsBylaws. The application period for
any special election held pursuant to this seetion-paragraph
shall-must be no less than 30 days and shallmust, at a
minimum, be prominently posted on the W-SBA-Bar’s website
and e-mailed to all members eligible to vote in the election

hol Lid 1 add { il sz

4) Regardless of whether a special election will be held to fill a
Governor position whieh-that is vacant due to recall by the
members, such position shall-will not be filled by any interim
governors selected by the BOG or appointed by the

prestdentPresident.
B. OFFICERS OF THE BAR.

The officers of the Bar shall-consist of a President, President-elect, Inmediate Past-
President, and Treasurer. The W-SBA-Executive Director of the Bar serves as secretary in
an ex officio capacity. ©Only-Except for the Executive Director, all officers must be

Active members may-serve-as-officers-of the Bar.

1. President.

The President shall-beis the chief spokesperson of the Bar, and shalt-presides at all
meetings of the Beard-ef Governors-and-at-any-meetings-of the BarBOG. The
President has the authority to set the agenda; take action to execute the policies
established by the Beard-ef GevernersBOG; assign Governors as liaisons to
WSBA-Bar sections, committees, or task forces, specialty bar associations, and
other law related organizations; and to appoint task forces, BOG committees, or
other ad hoc entities to carry out policies established by the Board-of
GevernersBOG. The President shal-furtheralso performs these-any other duties

that-usually develveupon-sueh-efficertypically performed by an organization’s
3
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President. The President may vote only if the President’s vote will affect the
result. The President shall-must present a report to the membership covering the
principal activities of the Bar during the President’s tenure.

2. President-elect.

The President-elect performs the duties of the President at the request of the
President, or in the absence, inability, recusal, or refusal of the President to
perform those duties. The President-elect shat-also performs such other duties as
may be assigned by the President or the Beard-ef GovernorsBOG. The President-
elect is not a voting member of the Beard-ef GovernersBOG except when acting
in the President’s place at a meeting of the Beard-efGovernorsBOG and then
only if the vote will affect the result.

3. Immediate Past President.

The Immediate Past President performs such duties as may be assigned by the
President or the Beard-efGevernorsBOG. The Immediate Past President shalt
will perform the duties of the President in the absence, inability, recusal, or
refusal of the President, President-elect, and Treasurer to perform those duties.
Among the duties specifically assigned to the Immediate Past President shall-beis
to work on behalf of the Beard-BOG and the Offieers-officers to ensure
appropriate training and education of new beard-BOG members and officers
during their term.

The Immediate Past President is not a voting member of the Board-of
GevernersBOG except when acting in the President’s place at a meeting of the
Beard-ef GovernorsBOG and then only if the vote will affect the result.

4, Treasurer.

The Treasurer shall-chairs the W-SBA-Budget &-and Audit Committee and is
responsible for ensuring that the Beard-efGovernorsBOG and Offieers-officers
are informed about the finances of the AsseciationBar. The Treasurer shall-will
perform the duties of the President in the absence, inability, recusal, or refusal of
the President and the President-elect to perform those duties. The Treasurer shatt
also performs such other duties as are assigned by the President or the Beard-of
GovernorsBOG.

5. Executive Director

The Executive Director is the principal administrative officer of the Bar. The
Executive Director is responsible for the day-to-day operations of the Bar
including, without limitation: (1) hiring, managing and terminating Bar personnel,
(2) negotiating and executing contracts, (3) communicating with Bar members,
the judiciary, elected officials, and the community at large regarding Bar matters,
(4) preparing an annual budget for the W-SBA-Budget and Audit Committee, (5)
ensuring that the W-SBA-Bar’s books are kept in proper order and are audited
annually, (6) ensuring that the annual audited financial report is made available to
all Active members, (7) collecting debts owed to the bar and assigning debts for
collection as deemed appropriate, (8) acquiring, managing, and disposing of

4
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personal property related to the Bar’s operations within the budget approved by
the BOG, (9) attending all BOG meetings, (10) reporting to the Beard-eof
GevernorsBOG regarding Bar operations, (11) ensuring that minutes are made
and kept of all BOG meetings, and (12) performing such other duties as the Beard
of GevernorsBOG may assign. The Executive Director serves in an ex officio
capacity and is not a voting member of the Beard-of GovernorsBOG.

6. Terms of Office.

a.

b.

The President-elect is elected by the Beard-ef-GevernorsBOG, as set
forth in these bylawsBylaws. The President-elect shal-succeeds the
President unless removed from office pursuant to these Bylaws.

The President-elect and Treasurer shall-take office at the close of the
final regularly scheduled Beard-BOG meeting of the fiscal year in
which they were elected to those positions. The President shal-takes
office at the close of the final regularly scheduled Beard-BOG meeting
of the fiscal year in which he/ or she served as President-elect. The
Immediate Past President shall-takes office at the close of the final
regularly scheduled Beard-BOG meeting of the fiscal year in which
hef or she served as President.

The term of office of each officer position is one year; however, the
Executive Director serves at the pleasare-direction of the Beard-BOG
and has an annual performance review.

7. Vacancy.

a.

The President, President-Elect, Inmediate Past President, and
Treasurer may resign or be removed from office for good cause by an
affirmative vote of 75% of the entire Board-ofGovernorsBOG. Good
cause for removal shall-mean-includes, without limitation, incapacity
to serve, serious or repeated failures to meet the duties outlined in
these Bylaws, or conduct or activities that bring discredit to the Bar.

1) Upon removal or resignation of the President, the President-
elect shall-will fill the unexpired term of the President and shall
then serve the term for which he/ or she was elected President.
If there is no President-elect, then the Beard-of-GovernossBOG
shall-will elect such other person as it may determine, with the
Treasurer performing the duties of the President until the Beard
of GovernorsBOG elects a new President.

2) Upon removal or resignation of the President-elect, or
ascendancy of the President-elect to the Presidency pursuant to
paragraph (1) above, the Beard-ef GevernorsBOG shatt-will
elect a new President-elect (from Eastern Washington if the
President-elect is mandated to be from Eastern Washington per

5
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these bylawsBylaws).

3) Upon disqualification, removal, or resignation of the
Immediate Past President, the office shalb-will remain vacant
until the close of the term of the then-current President.

4) HEffeetiveJannary1—20423-Upon removal or resignation of
the Treasurer, the Board-of GovernorsBOG shall-will elect a

new Treasurer pursuant to the procedures set forth in these
Bylaws.

b. The Executive Director is appointed by the Beard-efGevernersBOG,
serves at the pleasure-direction of the Beard-ofGovernorsBOG, and
may be remeved-dismissed at any time by the Beard-BOG without
cause by a majority vote of the entire Beard-efGevernorsBOG. If
dismissed by the BOG, the Executive Director may, within 14 days of
receipt of a notice terminating employment, file with the Supreme
Court and serve on the President, a written request for review of the
dismissal. If the Supreme Court finds that the dismissal of the
Executive Director is based on the Executive Director’s refusal to
accede to a BOG directive to disregard or violate a Court order or rule,
the Court may veto the dismissal and the Executive Director will be
retained.

C. BOG-BOARD OF GOVERNORS COMMITTEES.

1.

3

The Beard-ofGovernorsBOG may delegate work to BOG standing
committees, and-special committees, work groups, or other subgroups
however defined, the membership of which shal-will be established by the
President with due consideration given to Governors’ membership requests.
The BOG standing committees shalkinclude, at a minimum, the following:
Executive Committee; Awards Committee; Budget &-and Audit Committee;
Legislative Committee; Personnel Committee; and Diversity Committee.

The purpose of BOG committees, regardless of what they are called, is to
make recommendations and make the work of the BOG more efficient.
Consensus should govern meetings of BOG committees whenever possible. If
a BOG committee is unable to reach a consensus, the committee will vote, in
which case voting members are as follows: Governors and Offieers-officers
appointed to BOG committees are voting members-efBOG-committees-and
taskforees. WSBA-Bar staff are non-voting members of BOG standing
committees_or other Bar entities, unless the ehairChair determines otherwise;
and-may-be-votingmembersof other committees-and {4 orees at the ehair’s
Chair’s discretion.

Meetings of BOG committees are open to the public, unless provided

otherwise in these Bylaws or by court rule. The ability to participate in and
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comment at BOG committee meetings is in the discretion of the Chair as

provided in these Bylaws.

4. BOG Legislative Committee

a. Purpose: The BOG Legislative Committee is authorized to propose or
adopt positions on behalf of the Beard-ef-GovernorsBOG with respect
to legislation that has been introduced or is expected to be introduced
in the Washington State Legislature, including the authority to propose
amendments to legislation or to adopt positions on amendments to
legislation.

b. Membership: The President shatk-appoints the Committee, which shall
consists of the following voting members:

1) Eight members-ofthe Board-efGevemersGovernors, including
the Treasurer;

2) the President;
3) the President-elect; and

4) the Immediate Past President.

The ehairofthe-Committee-shall beselected-by-the-President selects the

Chair from among the Governors appointed to the Committee.

c. Procedure: Consideration of legislation by the Committee-shall
proceeds in the following order:

1)

2)

3)

4)

The Committee shal-first determines, by a two-thirds majority
vote of those voting, whether the legislation is within the scope of
GR 12.1 and whether it is appropriate under the circumstances for

the Committee to determine a position on the legislation on behalf
of the Beard-ef GovernorsBOG.

If the determination in subsection (1) above is affirmative, then the
Committee shall-will determine by a two-thirds majority vote of
those voting what position, if any, to adopt on the legislation on

behalf of the Beard-efGovemersBOG.

The Committee may determine that major or novel legislative
issues will be referred to the Beard-efGevernorsBOG for
consideration.

Any issues to be considered or actions taken by the Committee
shall-must be promptly communicated to the Beard-of
GoevernersBOG by electronic delivery; and actions taken by the
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Committee shall-must also be communicated at the next BOG
meeting-ef-the Board.

Due to the Committee’s unique need to be able to act quickly to
address issues that arise during a regular or special legislative
session, between meetings the Committee may discuss and vote on
issues by e-mail; however, if any Committee member objects to
using an e-mail process for any particular issue, the Committee
shatt-will take up that issue at its next scheduled Committee
meeting.

Quorum: A quorum shall-consists of a majority of the Committee’s
voting members.

Committee Meetings: The Beard-ef-GovernorsLegislative

Committee may meet in executive session, with no persons present
except the members of the Committee, other members of the Beard-of
GevernersBOG, the Executive Director, the Legislative Liaison, and
such others as the Committee may authorize. Committee meetings
may be held electronically.

D. POLITICAL ACTIVITY.

1. Board of Governors.

a.

The Beard-ef-GevernorsBOG acting as a Beard-board shall-must
not publicly support or oppose, in any election, any candidate for
public office.

The Beard-ef-GevernorsBOG acting as a Beard-board shall-must
not take a side or position publicly or authorize any officer or the
Executive Director to take a side or position publicly on any issue
being submitted to the voters or pending before the legislature,
unless the matter is considered in public session at a meeting of the
Beard-BOG with advance notice to the Bar’s membership, and the
following requirements are met:

1) The Beard-BOG shall-first votes to determine whether the
issue is within the scope of GR 12.1; and

2) If the Beard-BOG determines that the matter is within the
scope of GR 12.1, then the Beard-BOG shall-will vote to
determine what position, if any, to adopt on the issue.

The restriction applies fully to prohibit:

1) the use of the name or logo of the Washington-State-Bar
s

2) the contribution of funds, facility use, or Bar staff time;
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3) participation or support to any degree in the candidate’s
campaign, or the campaign on either side of the issue.

d. The restriction does not apply to matters that are exclusively
related to the administration of the Bar’s functions or to any issue
put to a vote of the Bar’s membership.

Notice of any Beard-BOG position or authorization to the President or Executive
Director to take a position shall-must be published on the Bar’s website as soon as
possible after the meeting at which the final action is taken.

2. President and President-elect.

The President and President-elect shal-must not publicly support or oppose, in an
election, any candidate for public office. This restriction applies fully to prohibit:

a. the use of the President's and President-elect’s name,
b. the contribution of funds, or
c. participation or support to any degree in the candidate’s campaign.

Further, the President and President-elect shal-must not take a side publicly on
any issue being submitted to the voters, pending before the legislature or
otherwise in the public domain except when specifically authorized or instructed
by the Beard-efGevernorsBOG to do so on a matter relating to the function or
purposes of the Bar.

3. Governors, other Officers and Executive Director.

Governors, other officers, and the Executive Director shal-must not publicly
support or oppose, in an election, any candidate for public elective office in the
State of Washington the prerequisites for which include being an attorney, except
where the candidate is a member of that person's immediate family. This
restriction applies fully to prohibit:

a. the use of the Governor's, officer’s, or Executive Director's name,
b. the contribution of funds, or
c. participation or support to any degree in the candidate’s campaign.

The term "immediate family" as used in this Article includes a sibling, parent,
spouse, domestic partner, child and the child of a spouse or domestic partner.

4. Other.

If any officer, Governor, or the Executive Director supports or opposes any
candidate or issue as permitted in this BydawArticle, then that person shal-must
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not state or imply that he or she is acting in his or her capacity as officer,

Governor or Executive Director of the Washingston-State-Bar-Asseeiation unless
specifically authorized to do so by the Beard-ef GovernorsBOG.

5. Letterhead.

Use of Bar letterhead shall-beis limited to official business of the Bar and
specifically shall-must not be used for personal or charitable purposes, or in
connection with any political campaign or to support or oppose any political
candidate. Bar letterhead shall-must not be used to support or oppose any public
issue unless the Beard-of-GovernorsBOG has taken a position on the issue.

REPRESENTATION OF THE BAR.

Except as specifically set forth in these Bylaws, no committee, section, task force, or
W-SBA-other Bar entity, or member thereof, member of the BOG, or officer or employee
of the Bar shall-assumeis permitted to speak for or represent the Bar, or any committee,
section, task force, or entity thereof, before any legislative body, in any court, before any
other tribunal or in any communication to the Governor or the Attorney General of the
State, unless prior authorization to do so has been specifically granted by the BOG by
policy adopted by the BOG or by specific BOG action.

1. As the chief spokesperson of the Bar, the President has the authority to take
action to execute the policies established by the Beard-efGevernorsBOG, and
to serve as the representative of the Bar in connection therewith.

2. The BOG Legislative Committee is specifically authorized, under the terms of
these Bylaws, to propose or adopt positions on behalf of the BOG with respect
to legislation that has been introduced or is expected to be introduced in the
Washington State Legislature, including the authority to propose amendments
to legislation or to adopt positions on amendments to legislation.

3. The Executive Director may communicate with Bar members, the judiciary,
elected officials, and the community at large regarding Bar matters and
policies established by the BOG, and is not required to obtain prior approval
from the BOG before doing so.

4. WSBA-Bar employees whose job duties require them to do so, and
independent counsel retained at the direction of the President or the BOG, are
specifically authorized to represent the W-SBABar, or any committee, section,
or task force thereof, before any legislative body, in any court, before any
other tribunal or in any communication to the Governor or the Attorney
General of the State as may be necessary to perform their job duties.

10
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1V. GOVERNANCE
A. BOARD OF GOVERNORS.

The Board of Governors (BOG) is the governing body of the Bar that determines the
general policies of the Bar and approves its budget each year.

1. Composition of the Board of Governors.

The BOG will consist of (a) the President; (b) one Governor elected from each
Congressional District, except in the Seventh Congressional District where
members will be elected from separate geographic regions designated as North
and South, and identified by postal zip codes as established by the Bar in
accordance with these Bylaws and BOG policy; and (¢) six Governors elected at-
large pursuant to these Bylaws.

2. Duties.
a. The BOG elects the President-elect of the Bar.

b. The BOG selects the Bar’s Executive Director annually reviews the
Executive Director’s performance.

c. Regardless of the method by which any person is selected to serve on
the BOG, each Governor represents the interests of all members of the
Bar and all residents of the State. Each Governor is primarily
obligated to ensure that the Bar fulfills the mandate set forth in
General Rule 12.1, carries out the mission of the Bar, and operates in
accordance with the Bar’s Guiding Principles.

d. Each Govemor is expected to communicate with members about BOG
actions and issues and to convey member viewpoints to the Board.

e. Each Governor appointed to serve as a BOG liaison to a committee,
task force, council, section, board, or other entity has the responsibility
to fulfill those liaison duties on behalf of the BOG. Governors
appointed to serve as BOG liaisons are not voting members of those
entities. BOG liaisons must not be excluded but will not participate in
those entities’ executive sessions or confidential deliberations except
when requested to do so as a resource.

f. Meetings of the BOG will be held as provided in these Bylaws. Each
Governor must attend all board meetings except in cases of emergency
or compelling circumstance that prevent participation.

178



3. Term.

CLEAN COPY (8.15.2016): VERSION 1

Governors will assume their duties at the close of the final regularly scheduled
BOG meeting of the fiscal year in which they were elected. Governors serve
a term of three years, except as may be otherwise provided by these Bylaws.

4. Vacancy.

a. A vacancy may arise due to resignation, death, removal by BOG, or
recall by members.

1)

2)

Removal by the Board of Governors. Any Governor may be
removed from office for good cause by a 75% vote of the entire
BOG exclusive of the Governor subject to removal, who will
not vote. The vote will be by secret written ballot. Good cause
for removal includes, without limitation, incapacity to serve,
serious or repeated failures to meet the duties outlined in these
Bylaws, or conduct or activities that bring discredit to the Bar.

Recall by Members. Any Governor may‘be removed from the
BOG by a recall by members, in accordance with the
procedures set forth in these Bylaws.

b. Response to a Vacancy.

1)

2)

If a vacancy occurs for any reason and 12 months or less
remain in that Governor’s term, in the BOG’s sole discretion
the position may remain vacant until the next regularly
scheduled election for that Governor position. In that event, no
interim governor will be elected or appointed to the position.

If a vacancy occurs due to resignation, death, or the removal of
a Governor by the BOG, and more than 12 months remain in
that Governor’s term, the BOG must elect a candidate eligible
for that position to serve as Governor until the next regularly
scheduled election for that Governor position.

3) If a Governor is removed due to recall and more than 12

months remain in that Governor’s term, a special election will
be conducted using the general procedures set forth in the
“Election of Governors from Congressional Districts”
provisions of these Bylaws. The application period for any
special election held pursuant to this paragraph must be no less
than 30 days and must, at a minimum, be prominently posted
on the Bar’s website and emailed to all members eligible to
vote in the election.
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4) Regardless of whether a special election will be held to fill a
Governor position that is vacant due to recall by the members,
such position will not be filled by any interim governors
selected by the BOG or appointed by the President.

B. OFFICERS OF THE BAR.

The officers of the Bar consist of a President, President-elect, Immediate Past-President,
and Treasurer. The Executive Director of the Bar serves as secretary in an ex officio
capacity. Except for the Executive Director, all officers must be Active members of the
Bar.

1. President.

The President is the chief spokesperson of the Bar, and presides at all meetings of
the BOG. The President has the authority to set the agenda; take action to execute
the policies established by the BOG; assign Governors as liaisons to Bar sections,
committees, or task forces, specialty bar associations, and other law related
organizations; and to appoint task forces, BOG committees, or other ad hoc
entities to carry out policies established by the BOG. The President also performs
any other duties typically performed by an organization’s President. The
President may vote only if the President’s vote will affect the result. The
President must present a report to the membership covering the principal activities
of the Bar during the President’s tenure.

2. President-elect.

The President-elect performs the duties of the President at the request of the
President, or in the absence, inability, recusal, or refusal of the President to
perform those duties. The President-elect also performs such other duties as may
be assigned by the President or the BOG. The President-elect is not a voting
member of the BOG except when acting in the President’s place at a meeting of
the BOG and then only if the vote will affect the result.

3. Immediate Past President.

The Immediate Past President performs such duties as may be assigned by the
President or the BOG. The Immediate Past President will perform the duties of
the President in the absence, inability, recusal, or refusal of the President,
President-elect, and Treasurer to perform those duties. Among the duties
specifically assigned to the Immediate Past President is to work on behalf of the
BOG and the officers to ensure appropriate training and education of new BOG
members and officers during their term.

The Immediate Past President is not a voting member of the BOG except when
acting in the President’s place at a meeting of the BOG and then only if the vote
will affect the result.

4. Treasurer.

The Treasurer chairs the Budget and Audit Committee and is responsible for
ensuring that the BOG and officers are informed about the finances of the Bar.

3
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The Treasurer will perform the duties of the President in the absence, inability,
recusal, or refusal of the President and the President-elect to perform those duties.

The Treasurer also performs such other duties as are assigned by the President or
the BOG.

5. Executive Director

The Executive Director is the principal administrative officer of the Bar. The
Executive Director is responsible for the day-to-day operations of the Bar
including, without limitation: (1) hiring, managing and terminating Bar personnel,
(2) negotiating and executing contracts, (3) communicating with Bar members,
the judiciary, elected officials, and the community at large regarding Bar matters,
(4) preparing an annual budget for the Budget and Audit Committee, (5) ensuring
that the Bar’s books are kept in proper order and are audited annually, (6)
ensuring that the annual audited financial report is made available to all Active
members, (7) collecting debts owed to the bar and assigning debts for collection
as deemed appropriate, (8) acquiring, managing, and disposing of personal
property related to the Bar’s operations within the budget approved by the BOG,
(9) attending all BOG meetings, (10) reporting to the BOG regarding Bar
operations, (11) ensuring that minutes are made and kept of all BOG meetings,
and (12) performing such other duties as the BOG may assign. The Executive
Director serves in an ex officio capacity and is not a voting member of the BOG.

6. Terms of Office.

a. The President-elect is elected by the BOG, as set forth in these
Bylaws. The President-elect succeeds the President unless removed
from office pursuant to these Bylaws.

b. The President-elect and Treasurer take office at the close of the final
regularly scheduled BOG meeting of the fiscal year in which they
were elected to those positions. The President takes office at the close
of the final regularly scheduled BOG meeting of the fiscal year in
which he or she served as President-elect. The Immediate Past
President takes office at the close of the final regularly scheduled BOG
meeting of the fiscal year in which he or she served as President.

c. The term of office of each officer position is one year; however, the
Executive Director serves at the direction of the BOG and has an
annual performance review.

7. Vacancy.

a. The President, President-Elect, Immediate Past President, and
Treasurer may resign or be removed from office for good cause by an
affirmative vote of 75% of the entire BOG. Good cause for removal
includes, without limitation, incapacity to serve, serious or repeated
failures to meet the duties outlined in these Bylaws, or conduct or

4
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activities that bring discredit to the Bar.

1) Upon removal or resignation of the President, the President-
elect will fill the unexpired term of the President and then serve
the term for which he or she was elected President. If there is
no President-elect, then the BOG will elect such other person
as it may determine, with the Treasurer performing the duties
of the President until the BOG elects a new President.

2) Upon removal or resignation of the President-elect, or
ascendancy of the President-elect to the Presidency pursuant to
paragraph (1) above, the BOG will elect a new President-elect
(from Eastern Washington if the President-elect is mandated to
be from Eastern Washington per these Bylaws).

3) Upon disqualification, removal, or resignation of the
Immediate Past President, the office will remain vacant until
the close of the term of the then-current President.

4) Upon removal or resignation of the Treasurer, the BOG will
elect a new Treasurer pursuant to the procedures set forth in
these Bylaws.

b. The Executive Director is appointed by the BOG, serves at the
direction of the BOG, and may be dismissed at any time by the BOG
without cause by a majority vote of the entire BOG. If dismissed by
the BOG, the Executive Director may, within 14 days of receipt of a
notice terminating employment, file with the Supreme Court and serve
on the President, a written request for review of the dismissal. If the
Supreme Court finds that the dismissal of the Executive Director is
based on the Executive Director’s refusal to accede to a BOG directive
to disregard or violate a Court order or rule, the Court may veto the
dismissal and the Executive Director will be retained.

. BOARD OF GOVERNORS COMMITTEES.

L,

The BOG may delegate work to BOG standing committees, special
committees, work groups, or other subgroups however defined, the
membership of which will be established by the President with due
consideration given to Governors’ membership requests. The BOG standing
committees include, at a minimum, the following: Executive Committee;
Awards Committee; Budget and Audit Committee; Legislative Committee;
Personnel Committee; and Diversity Committee.

The purpose of BOG committees, regardless of what they are called, is to
make recommendations and make the work of the BOG more efficient.
Consensus should govern meetings of BOG committees whenever possible. If
a BOG committee is unable to reach a consensus, the committee will vote, in

5
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which case voting members are as follows: Governors and officers appointed
to BOG committees are voting members. Bar staff are non-voting members
of BOG committees or other Bar entities, unless the Chair determines
otherwise at the Chair’s discretion.

3. Meetings of BOG committees are open to the public, unless provided
otherwise in these Bylaws or by court rule. The ability to participate in and
comment at BOG committee meetings is in the discretion of the Chair as
provided in these Bylaws.

4. BOG Legislative Committee

a. Purpose: The BOG Legislative Committee is authorized to propose or
adopt positions on behalf of the BOG with respect to legislation that
has been introduced or is expected to be introduced in the Washington
State Legislature, including the authority to propose amendments to
legislation or to adopt positions on amendments to legislation.

b. Membership: The President appoints the Committee, which consists
of the following voting members:

1) Eight Governors, including the Treasurer;
2) the President;

3) the President-elect; and

4) the Immediate Past President.

The President selects the Chair from among the Governors appointed to
the Committee.

c. Procedure: Consideration of legislation by the Committee proceeds in
the following order:

1) The Committee first determines, by a two-thirds majority vote of
those voting, whether the legislation is within the scope of GR 12.1
and whether it is appropriate under the circumstances for the
Committee to determine a position on the legislation on behalf of
the BOG.

2) If the determination in subsection (1) above is affirmative, then the
Committee will determine by a two-thirds majority vote of those
voting what position, if any, to adopt on the legislation on behalf of
the BOG.

3) The Committee may determine that major or novel legislative
issues will be referred to the BOG for consideration.
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Any 1ssues to be considered or actions taken by the Committee
must be promptly communicated to the BOG by electronic
delivery; and actions taken by the Committee must also be
communicated at the next BOG meeting.

Due to the Committee’s unique need to be able to act quickly to
address issues that arise during a regular or special legislative
session, between meetings the Committee may discuss and vote on
issues by email; however, if any Committee member objects to
using an email process for any particular issue, the Committee will
take up that issue at its next scheduled Committee meeting.

Quorum: A quorum consists of a majority of the Committee’s voting
members.

Committee Meetings: The Committee may meet in executive session,
with no persons present except the members of the Committee, other
members of the BOG, the Executive Director, the Legislative Liaison,
and such others as the Committee may authorize. Committee meetings
may be held electronically.

D. POLITICAL ACTIVITY.

1. Board of Governors.

a.

The BOG acting as a board must not publicly support or oppose, in
any election, any candidate for public office.

The BOG acting as a board must not take a side or position
publicly or authorize any officer or the Executive Director to take a
side or position publicly on any issue being submitted to the voters
or pending before the legislature, unless the matter is considered in
public session at a meeting of the BOG with advance notice to the
Bar’s membership, and the following requirements are met:

1) The BOG first votes to determine whether the issue is
within the scope of GR 12.1; and

2) If the BOG determines that the matter is within the scope of
GR 12.1, then the BOG will vote to determine what
position, if any, to adopt on the issue.

The restriction applies fully to prohibit:
1) the use of the name or logo of the Bar;
2) the contribution of funds, facility use, or Bar staff time;

3) participation or support to any degree in the candidate’s
campaign, or the campaign on either side of the issue.
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d. The restriction does not apply to matters that are exclusively
related to the administration of the Bar’s functions or to any issue
put to a vote of the Bar’s membership.

Notice of any BOG position or authorization to the President or Executive
Director to take a position must be published on the Bar’s website as soon as
possible after the meeting at which the final action is taken.

2. President and President-elect.

The President and President-elect must not publicly support or oppose, in an
election, any candidate for public office. This restriction applies fully to prohibit:

4, the use of the President's and President-elect’s name,
b. the contribution of funds, or
c. participation or support to any degree in the candidate’s campaign.

Further, the President and President-elect must not take a side publicly on any
issue being submitted to the voters, pending before the legislature or otherwise in
the public domain except when specifically authorized or instructed by the BOG
to do so on a matter relating to the function or purposes of the Bar.

3. Governors, other Officers and Executive Director.

Governors, other officers, and the Executive Director must not publicly support or
oppose, in an election, any candidate for public elective office in the State of
Washington the prerequisites for which include being an attorney, except where
the candidate is a member of that person's immediate family. This restriction
applies fully to prohibit:

a. the use of the Governor's, officer’s, or Executive Director's name,
b. the contribution of funds, or
c. participation or support to any degree in the candidate’s campaign.

The term "immediate family" as used in this Article includes a sibling, parent,
spouse, domestic partner, child and the child of a spouse or domestic partner.

4. Other.

If any officer, Governor, or the Executive Director supports or opposes any
candidate or issue as permitted in this Article, then that person must not state or
imply that he or she is acting in his or her capacity as officer, Governor or
Executive Director of the Bar unless specifically authorized to do so by the BOG.

5. Letterhead.
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Use of Bar letterhead is limited to official business of the Bar and specifically
must not be used for personal or charitable purposes, or in connection with any
political campaign or to support or oppose any political candidate. Bar letterhead
must not be used to support or oppose any public issue unless the BOG has taken
a position on the issue.

E. REPRESENTATION OF THE BAR.

Except as specifically set forth in these Bylaws, no committee, section, task force, or
other Bar entity, or member thereof, member of the BOG, or officer or employee of the
Bar is permitted to speak for or represent the Bar, or any committee, section, task force,
or entity thereof, before any legislative body, in any court, before any other tribunal or in
any communication to the Governor or the Attorney General of the State, unless prior
authorization to do so has been specifically granted by the BOG by policy adopted by the
BOG or by specific BOG action.

1.

As the chief spokesperson of the Bar, the President has the authority to take
action to execute the policies established by the BOG, and to serve as the
representative of the Bar in connection therewith.

. The BOG Legislative Committee is specifically authorized, under the terms of

these Bylaws, to propose or adopt positions on behalf of the BOG with respect
to legislation that has been introduced or is expected to be introduced in the
Washington State Legislature, including the authority to propose amendments
to legislation or to adopt positions on amendments to legislation.

. The Executive Director may communicate with Bar members, the judiciary,

elected officials, and the community at large regarding Bar matters and
policies established by the BOG, and is not required to obtain prior approval
from the BOG before doing so.

Bar employees whose job duties require them to do so, and independent
counsel retained at the direction of the President or the BOG, are specifically
authorized to represent the Bar, or any committee, section, or task force
thereof, before any legislative body, in any court, before any other tribunal or
in any communication to the Governor or the Attorney General of the State as
may be necessary to perform their job duties.
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IV. GOVERNANCE
A. BOARD OF GOVERNORS.

The Board of Governors (BOG) is the governing body of the W-SBA-whieh-Bar that
determines the general policies of the Bar and approves its budget each year.

1. Composition of the Board of Governors.

The Beard-ef-GeovernorsBOG shall-will consist of (a) the President;-pursuant-te
the-State Bar-Aet; (b) one member-Governor elected from each Congressional
District, except in the Seventh Congressional District where members shal-will
be elected from separate geographic regions designated as North and South, and
identified by postal zip codes as established by the Bar-Asseeiation in accordance
with these Bylaws and Beard-ef-GevernerBOG policy; and-(c) three members
Governors elected at-large pursuant to these bylawsBylaws: (d) one Governor
who is a LLLT or LPO and is appointed by the Washington Supreme Court after
being nominated by the BOG in accordance with these Bylaws: and (e) two
Governors who are residents of Washington State, are not licensed and have not
been previously licensed to practice law in any state, and are appointed by the

Washington Supreme Court after being nominated by the BOG in accordance
with these Bylaws.

2. Duties.

a. The Board-of-GevernorsBOG-selects-the-Executive Director-and elects
the President-elect of the Bar.

b. The Beard-ofGovernorsBOG selects the Bar’s Executive Director

annually reviews the Executive Director’s performance.

membefsﬁ&s—sueh—the—Beafel—eﬁGewmestegardless of the method
by which any person is selected to serve on the BOG, each Governor
represents the interests of all members of the Bar and all residents of
the State. Each Governor is primarily obligated to ensure that the Bar
fulfills the mandate set forth in General Rule 12.1, carries out the
mission of the Bar, and furthers-the W.SBA soperates in accordance
with the Bar’s Guiding Principles;al-within-the-mandate-of General
Rute 2.

d. Each Governor represents-a-constitueney-of the Bar-as-defined by
these-bylaws—As a representative,each-Governor1s expected to

communicate with members about Beard-BOG actions and issues;- and
to convey member viewpoints to the Board;and-te-fulfilHiaisen-duties
as-assigned.
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e. Each Governor appointed to serve as a BOG liaison to a committee,
task force, council, section, board, or other entity has the responsibility
to fulfill those liaison duties on behalf of the BOG. Governors
appointed to serve as BOG liaisons are not voting members of those
entities. BOG liaisons must not be excluded but will not participate in
those entities’ executive sessions or confidential deliberations except
when requested to do so as a resource.

f. Meetings of the Beard-ef-GevernersBOG shall-will be held as provided

in these bylawsBylaws. Each Governor is-committed-to-attendingmust
attend all board meetmgs except; in a-Geverner sjudgment-when

ancases of emergency or compelling circumstance arises-that prevents

participation;-and-te-attending-other funetions-as-peossible.

3. Term-efOffice.

Governors shall-will take-efficeassume their duties at the close of the final
regularly scheduled Beard BOG meeting of the fiscal year in which they were
elected. -Governors shall-held-efficeforserve a term of three years, except as
may be otherwise provided by these bylawsBylaws.

4. Vacancy.

a. Waeaney-A vacancy may arise due to resignation, death, erremoval by
Beard-ef-GevernorsBOG, or recall by members.

1) Removal by the Board of Governors. Any Governor may be
removed from office for good cause by a 75% vote of the entire
Board-efGevernorsBOG exclusive of the Governor subject to
removal, who shall-will not vote. The vote shall-will be by
secret written ballot. Good cause for removal shalk-includes,
without limitation, incapacity to serve, serious or repeated
failures to meet the duties outlined in these Bylaws, or conduct
or activities that bring discredit to the Bar.

2) Recall by Members. Any Governor may be removed from the
BOG by a recall by members. in accordance with the
procedures set forth in these Bylaws.

b. Response to a Vacancy.

1) Ifavacancy occurs due-toresignation-deathorthe removal-of

2
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a-Governorby-the BOG;for any reason- and 12 months or less
remain es-saidin that Governor’s term, in the Beard-of

GevernorsBOG’s sole discretion the position may remain
vacant until the next regularly scheduled election or
appointment for that Governor position. In that event, no
interim governor shal-will be elected or appointed to the
position.

If a vacancy occurs due to resignation, death, or the removal by
the BOG of an Elected Governor-by-the BOG; and more than
12 months remain en-saidin that Governor’s term, the Beard-of
GevernersBOG shall-must elect an-a candidate eligible
eandidate-for that position to serve as Governor until the next

regularly scheduled election for that Elected Governor position.

3) If an Elected Governor is removed due to recall and more than

12 months remain en-in that Governor’s term, a special
election shall-will be conducted using the general procedures
set forth in the “Election of Governors from Congressional
Districts” provisions of these bydawsBylaws. The application
period for any such special election held-pursuant-to-this
seetion-shall-must be no less than 30 days and shallmust, at a
minimum, be prominently posted on the W-SBA-Bar’s website
and e-mailed to all members eligible to vote in the election

4) Regardless of whether a special election will be held to fill an

5)

Elected Governor position whieh-that is vacant due to recall by
the members, such position shal-will not be filled by any
interim governors selected by the BOG or appointed by the

presidentPresident.

If an Appointed Governor is removed due to recall and more

than 12 months remain in that Governor’s term, the BOG will
nominate another person eligible for that Appointed Governor
position for consideration and appointment by the Washington
Supreme Court. The application period for any such special
nomination procedure must be no less than 30 days and must,
at a minimum, be prominently posted on the Bar’s website and
notices soliciting applications for the position shall be emailed
to all members of the Bar.
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B. OFFICERS OF THE BAR.

The officers of the Bar shall-consist of a President, President-elect, Inmediate Past-
President, and Treasurer. The W-SBA-Executive Director of the Bar serves as secretary in
an ex officio capacity. Oaly-Except for the Executive Director, all officers must be

Active members may-serve-as-effieers-of the Bar.

1. President.

The President shal-beis the chief spokesperson of the Bar, and shall-presides at all
meetings of the Beard-ef- Governors-and-at-any-meetings-of the BarBOG. The
President has the authority to set the agenda; take action to execute the policies
established by the Beard-efGevernersBOG; assign Governors as liaisons to
W-SBA-Bar sections, committees, or task forces, specialty bar associations, and
other law related organizations; and to appoint task forces, BOG committees, or
other ad hoc entities to carry out policies established by the Beard-ef
GevernorsBOG. The President shall-further-also performs these-any other duties
that-usually-develve-upen-such-etfieertypically performed by an organization’s
President. The President may vote only if the President’s vote will affect the
result. The President shall-must present a report to the membership covering the
principal activities of the Bar during the President’s tenure.

2. President-elect.

The President-elect performs the duties of the President at the request of the
President, or in the absence, inability, recusal, or refusal of the President to
perform those duties. The President-elect shall-also performs such other duties as
may be assigned by the President or the Beard-efGevernorsBOG. The President-
elect is not a voting member of the Beard-ef- GevernersBOG except when acting
in the President’s place at a meeting of the Beard-ef-GevernorsBOG and then
only if the vote will affect the result.

3. Immediate Past President.

The Immediate Past President performs such duties as may be assigned by the
President or the Beard-of-GovemersBOG. The Immediate Past President shall
will perform the duties of the President in the absence, inability, recusal, or
refusal of the President, President-elect, and Treasurer to perform those duties.
Among the duties specifically assigned to the Immediate Past President shat-beis
to work on behalf of the Beard-BOG and the Ofieers-officers to ensure

appropriate training and education of new beard-BOG members and officers
during their term.

The Immediate Past President is not a voting member of the Beard-of
GevernorsBOG except when acting in the President’s place at a meeting of the
Beard-ef GoevernorsBOG and then only if the vote will affect the result.

4. Treasurer.

The Treasurer shall-chairs the W-SBA-Budget &-and Audit Committee and is
responsible for ensuring that the Beard-efGevernorsBOG and Officers-officers
are informed about the finances of the AsseeiatienBar. The Treasurer shal-will

4
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perform the duties of the President in the absence, inability, recusal, or refusal of
the President and the President-elect to perform those duties. The Treasurer shat
also performs such other duties as are assigned by the President or the Beard-of
GovemorsBOG.

5. Executive Director

The Executive Director is the principal administrative officer of the Bar. The
Executive Director is responsible for the day-to-day operations of the Bar
including, without limitation: (1) hiring, managing and terminating Bar personnel,
(2) negotiating and executing contracts, (3) communicating with Bar members,
the judiciary, elected officials, and the community at large regarding Bar matters,
(4) preparing an annual budget for the W-SBA-Budget and Audit Committee, (5)
ensuring that the W-SBA-Bar’s books are kept in proper order and are audited
annually, (6) ensuring that the annual audited financial report is made available to
all Active members, (7) collecting debts owed to the bar and assigning debts for
collection as deemed appropriate, (8) acquiring, managing, and disposing of
personal property related to the Bar’s operations within the budget approved by
the BOG, (9) attending all BOG meetings, (10) reporting to the Beard-of
GevernorsBOG regarding Bar operations, (11) ensuring that minutes are made
and kept of all BOG meetings, and (12) performing such other duties as the Board
of GevernorsBOG may assign. The Executive Director serves in an ex officio
capacity and is not a voting member of the Beard-ofGovernorsBOG.

6. Terms of Office.

a. The President-elect is elected by the Beard-of GevernorsBOG, as set
forth in these bylawsBylaws. The President-elect shal-succeeds the
President unless removed from office pursuant to these Bylaws.

b. The President-elect and Treasurer shatt-take office at the close of the
final regularly scheduled Beard-BOG meeting of the fiscal year in
which they were elected to those positions. The President shall-takes
office at the close of the final regularly scheduled Beard-BOG meeting
of the fiscal year in which hef or she served as President-elect. The
Immediate Past President shall-takes office at the close of the final
regularly scheduled Beard BOG meeting of the fiscal year in which
het or she served as President.

c. The term of office of each officer position is one year; however, the

Executive Director serves at the pleasure-direction of the Beard BOG
and has an annual performance review.

7. Vacancy.
a. The President, President-Elect, Inmediate Past President, and
Treasurer may resign or be removed from office for good cause by an
affirmative vote of 75% of the entire Beard-ef£GovernersBOG. Good

5
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cause for removal shallmean-includes, without limitation, incapacity
to serve, serious or repeated failures to meet the duties outlined in
these Bylaws, or conduct or activities that bring discredit to the Bar.

1) Upon removal or resignation of the President, the President-
elect shalb-will fill the unexpired term of the President and shall
then serve the term for which he/ or she was elected President.
[f there is no President-elect, then the Beard-of GovernersBOG
shall-will elect such other person as it may determine, with the
Treasurer performing the duties of the President until the Beard
of GovernorsBOG elects a new President.

2) Upon removal or resignation of the President-elect, or
ascendancy of the President-elect to the Presidency pursuant to
paragraph (1) above, the Beard-ofGovernorsBOG shalt-will
elect a new President-elect (from Eastern Washington if the
President-elect is mandated to be from Eastern Washington per

these bydawsBylaws).

3) Upon disqualification, removal, or resignation of the
Immediate Past President, the office shall-will remain vacant
until the close of the term of the then-current President.

4) HEffeetiveJanuary-1-20421-Upon removal or resignation of
the Treasurer, the Beard-oefGovemoersBOG shall-will elect a

new Treasurer pursuant to the procedures set forth in these
Bylaws.

b. The Executive Director is appointed by the Beard-ef-GovernorsBOG,

serves at the pleasure-direction of the Beard-of GevernorsBOG, and
may be remeved-dismissed at any time by the Beard-BOG without
cause by a majority vote of the entire Board-ef GevernersBOG. If
dismissed by the BOG, the Executive Director may, within 14 days of
receipt of a notice terminating employment, file with the Supreme
Court and serve on the President, a written request for review of the
dismissal. If the Supreme Court finds that the dismissal of the
Executive Director is based on the Executive Director’s refusal to
accede to a BOG directive to disregard or violate a Court order or rule,
the Court may veto the dismissal and the Executive Director will be
retained.

C. BOG-BOARD OF GOVERNORS COMMITTEES.

L,

The Beard-ef-GevernersBOG may delegate work to BOG standing
ommittees, and-special committees, work groups, or other subgroups

however defined, the membership of which shalt-will be established by the

President with due consideration given to Governors’ membership requests.
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The BOG standing committees shall-include, at a minimum, the following:
Executive Committee; Awards Committee; Budget &-and Audit Committee;
Legislative Committee; Personnel Committee; and Diversity Committee.

2. The purpose of BOG committees, regardless of what they are called, is to
make recommendations and make the work of the BOG more efficient.
Consensus should govern meetings of BOG committees whenever possible. If
a BOG committee is unable to reach a consensus, the committee will vote, in
which case voting members are as follows: Governors and Officers-officers
appointed to BOG committees are voting members-efBOG-committees-and
taskforees. WSBA-Bar staff are non-voting members of BOG standing

committees_or other Bar entities, unless the ehair-Chair determines otherwise;

and-may-be-voting members-of other committeesand task forees at the ehair’s

Chair’s discretion.

3. Meetings of BOG committees are open to the public, unless provided
otherwise in these Bylaws or by court rule. The ability to participate in and
comment at BOG committee meetings is in the discretion of the Chair as
provided in these Bylaws.

4. BOG Legislative Committee

a. Purpose: The BOG Legislative Committee is authorized to propose or
adopt positions on behalf of the Beard-ef GevernersBOG with respect
to legislation that has been introduced or is expected to be introduced
in the Washington State Legislature, including the authority to propose
amendments to legislation or to adopt positions on amendments to
legislation.

b. Membership: The President shall-appoints the Committee, which shall
consists of the following voting members:

1) Eight members-ofthe Board-ef GovernorsGovernors, including
the Treasurer;

2) the President;
3) the President-elect; and

4) the Immediate Past President.

The chair-of the- Committeeshall-be seleeted-by-the President selects the

Chair from among the Governors appointed to the Committee,

c. Procedure: Consideration of legislation by the Committee-shal
proceeds in the following order:

1) The Committee shalt-first determines, by a two-thirds majority
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vote of those voting, whether the legislation is within the scope of
GR 12.1 and whether it is appropriate under the circumstances for
the Committee to determine a position on the legislation on behalf
of the Beard-of-GoevernorsBOG.

If the determination in subsection (1) above is affirmative, then the
Committee shal-will determine by a two-thirds majority vote of
those voting what position, if any, to adopt on the legislation on
behalf of the Beard-of GovernorsBOG.

The Committee may determine that major or novel legislative
issues will be referred to the Beard-ofGovernersBOG for
consideration.

Any issues to be considered or actions taken by the Committee
shall-must be promptly communicated to the Beard-ef
GevernersBOG by electronic delivery; and actions taken by the
Committee shal-must also be communicated at the next BOG
meeting-ofthe Board.

Due to the Committee’s unique need to be able to act quickly to
address issues that arise during a regular or special legislative
session, between meetings the Committee may discuss and vote on
issues by e-mail; however, if any Committee member objects to
using an e-mail process for any particular issue, the Committee
shall-will take up that issue at its next scheduled Committee
meeting.

Quorum: A quorum shaH-consists of a majority of the Committee’s
voting members.

Committee Meetings: The Beard-efGevernorsLegislative

Committee may meet in executive session, with no persons present
except the members of the Committee, other members of the Beard-of
GevernersBOG, the Executive Director, the Legislative Liaison, and
such others as the Committee may authorize. Committee meetings
may be held electronically.

D. POLITICAL ACTIVITY.

1. Board of Governors.

a.

The Beard-efGovernersBOG acting as a Beard-board shall-must
not publicly support or oppose, in any election, any candidate for
public office.

The Board-of GevernorsBOG acting as a Beard-board shal-must
not take a side or position publicly or authorize any officer or the
Executive Director to take a side or position publicly on any issue

8
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being submitted to the voters or pending before the legislature,
unless the matter is considered in public session at a meeting of the
Beard-BOG with advance notice to the Bar’s membership, and the
following requirements are met:

1) The Beard-BOG shall-first votes to determine whether the
issue is within the scope of GR 12.1; and

2) If the Beard-BOG determines that the matter is within the
scope of GR 12.1, then the Beard BOG shal-will vote to
determine what position, if any, to adopt on the issue.

& The restriction applies fully to prohibit:

1) the use of the name or logo of the Washinston-State-Bar
oo
2) the contribution of funds, facility use, or Bar staff time;

3) participation or support to any degree in the candidate’s
campaign, or the campaign on either side of the issue.

d. The restriction does not apply to matters that are exclusively
related to the administration of the Bar’s functions or to any issue
put to a vote of the Bar’s membership.

Notice of any Beard-BOG position or authorization to the President or Executive
Director to take a position shall-must be published on the Bar’s website as soon as
possible after the meeting at which the final action is taken.

2. President and President-elect.

The President and President-elect shall-must not publicly support or oppose, in an
election, any candidate for public office. This restriction applies fully to prohibit:

a. the use of the President's and President-elect’s name,
b. the contribution of funds, or
e participation or support to any degree in the candidate’s campaign.

Further, the President and President-elect shalt-must not take a side publicly on
any issue being submitted to the voters, pending before the legislature or
otherwise in the public domain except when specifically authorized or instructed
by the Beard-efGevernersBOG to do so on a matter relating to the function or
purposes of the Bar.

3. Govemnors, other Officers and Executive Director.

Governors, other officers, and the Executive Director shal-must not publicly
support or oppose, in an election, any candidate for public elective office in the
State of Washington the prerequisites for which include being an attorney, except

9
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where the candidate is a member of that person's immediate family. This
restriction applies fully to prohibit:

a. the use of the Governor's, officer’s, or Executive Director's name,
b. the contribution of funds, or
c. participation or support to any degree in the candidate’s campaign.

The term "immediate family" as used in this Article includes a sibling, parent,
spouse, domestic partner, child and the child of a spouse or domestic partner.

4. Other.

If any officer, Governor, or the Executive Director supports or opposes any
candidate or issue as permitted in this BydawArticle, then that person shall-must
not state or imply that he or she is acting in his or her capacity as officer,
Governor or Executive Director of the WashingtonState- Bar-Asseetation unless
specifically authorized to do so by the Beard-efGevemersBOG.

5. Letterhead.

Use of Bar letterhead shal-beis limited to official business of the Bar and
specifically shal-must not be used for personal or charitable purposes, or in
connection with any political campaign or to support or oppose any political
candidate. Bar letterhead shall-must not be used to support or oppose any public
issue unless the Beard-ofGevernersBOG has taken a position on the issue.

E. REPRESENTATION OF THE BAR.

Except as specifically set forth in these Bylaws, no committee, section, task force, or
W-SBA-other Bar entity, or member thereof, member of the BOG, or officer or employee
of the Bar shall-assumeis permitted to speak for or represent the Bar, or any committee,
section, task force, or entity thereof, before any legislative body, in any court, before any
other tribunal or in any communication to the Governor or the Attorney General of the
State, unless prior authorization to do so has been specifically granted by the BOG by
policy adopted by the BOG or by specific BOG action.

1. As the chief spokesperson of the Bar, the President has the authority to take
action to execute the policies established by the Beard-efGovernorsBOG, and
to serve as the representative of the Bar in connection therewith.

2. The BOG Legislative Committee is specifically authorized, under the terms of
these Bylaws, to propose or adopt positions on behalf of the BOG with respect
to legislation that has been introduced or is expected to be introduced in the
Washington State Legislature, including the authority to propose amendments
to legislation or to adopt positions on amendments to legislation.
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3. The Executive Director may communicate with Bar members, the judiciary,
elected officials, and the community at large regarding Bar matters and
policies established by the BOG, and is not required to obtain prior approval
from the BOG before doing so.

4. WSBA-Bar employees whose job duties require them to do so, and
independent counsel retained at the direction of the President or the BOG, are
specifically authorized to represent the W-SBABar, or any committee, section,
or task force thereof, before any legislative body, in any court, before any
other tribunal or in any communication to the Governor or the Attorney
General of the State as may be necessary to perform their job duties.

11
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1V. GOVERNANCE
A. BOARD OF GOVERNORS.

The Board of Governors (BOG) is the governing body of the Bar that determines the
general policies of the Bar and approves its budget each year.

1. Composition of the Board of Governors.

The BOG will consist of (a) the President; (b) one Governor elected from each
Congressional District, except in the Seventh Congressional District where
members will be elected from separate geographic regions designated as North
and South, and identified by postal zip codes as established by the Bar in
accordance with these Bylaws and BOG policy; (c) three Governors elected at-
large pursuant to these Bylaws; (d) one Governor who is a LLLT or LPO and is
appointed by the Washington Supreme Court after being nominated by the BOG
in accordance with these Bylaws; and (&) two Governors who are residents of
Washington State, are not licensed and have not been previously licensed to
practice law in any state, and are appointed by the Washington Supreme Court
after being nominated by the BOG in accordance with these Bylaws.

2. Duties.
a. The BOG elects the President-elect of the Bar.

b. The BOG selects the Bar’s Executive Director annually reviews the
Executive Director’s performance.

c. Regardless of the method by which any person is selected to serve on
the BOG, each Governor represents the interests of all members of the
Bar and all residents of the State. Each Governor is primarily
obligated to ensure that the Bar fulfills the mandate set forth in
General Rule 12.1, carries out the mission of the Bar, and operates in
accordance with the Bar’s Guiding Principles.

d. Each Govemnor is expected to communicate with members about BOG
actions and issues and to convey member viewpoints to the Board.

e. Each Governor appointed to serve as a BOG liaison to a committee,
task force, council, section, board, or other entity has the responsibility
to fulfill those liaison duties on behalf of the BOG. Governors
appointed to serve as BOG liaisons are not voting members of those
entities. BOG liaisons must not be excluded but will not participate in
those entities’ executive sessions or confidential deliberations except
when requested to do so as a resource.

f. Meetings of the BOG will be held as provided in these Bylaws. Each

1
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Governor must attend all board meetings except in cases of emergency
or compelling circumstance that prevent participation.

3. Term.

Governors will assume their duties at the close of the final regularly scheduled
BOG meeting of the fiscal year in which they were elected. Governors serve
a term of three years, except as may be otherwise provided by these Bylaws.

4. Vacancy.

a. A vacancy may arise due to resignation, death, removal by BOG, or
recall by members.

1)

2)

Removal by the Board of Governors. Any Governor may be
removed from office for good cause by a 75% vote of the entire
BOG exclusive of the Governor subject to removal, who will
not vote. The vote will be by secret written ballot. Good cause
for removal includes, without limitation, incapacity to serve,
serious or repeated failures to meet the duties outlined in these
Bylaws, or conduct or activities that bring discredit to the Bar.

Recall by Members. Any Governor may be removed from the
BOG by a recall by members, in accordance with the
procedures set forth in these Bylaws.

b. Response to a Vacancy.

1)

2)

If a vacancy occurs for any reason and 12 months or less
remain in that Governor’s term, in the BOG’s sole discretion
the position may remain vacant until the next regularly
scheduled election or appointment for that Governor position.
In that event, no interim governor will be elected or appointed
to the position.

If a vacancy occurs due to resignation, death, or the removal by
the BOG of an Elected Governor and more than 12 months
remain in that Governor’s term, the BOG must elect a
candidate eligible for that position to serve as Governor until
the next regularly scheduled election for that Elected Governor
position.

3) If an Elected Governor is removed due to recall and more than

12 months remain in that Governor’s term, a special election
will be conducted using the general procedures set forth in the

2
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“Election of Governors from Congressional Districts”
provisions of these Bylaws. The application period for any
such special election must be no less than 30 days and must, at
a minimum, be prominently posted on the Bar’s website and
emailed to all members eligible to vote in the election.

4) Regardless of whether a special election will be held to fill an
Elected Governor position that is vacant due to recall by the
members, such position will not be filled by any interim
governors selected by the BOG or appointed by the President.

5) If an Appointed Governor is removed due to recall and more
than 12 months remain in that Governor’s term, the BOG will
nominate another person eligible for that Appointed Governor
position for consideration and appointment by the Washington
Supreme Court. The application period for any such special
nomination procedure must be no less than 30 days and must,
at a minimum, be prominently posted on the Bar’s website and
notices soliciting applications for the position shall be emailed
to all members of the Bar.

B. OFFICERS OF THE BAR.

The officers of the Bar consist of a President, President-elect, Immediate Past-President,
and Treasurer. The Executive Director of the Bar serves as secretary in an ex officio

capacity. Except for the Executive Director, all officers must be Active members of the
Bar.

1. President.

The President is the chief spokesperson of the Bar, and presides at all meetings of
the BOG. The President has the authority to set the agenda; take action to execute
the policies established by the BOG; assign Governors as liaisons to Bar sections,
committees, or task forces, specialty bar associations, and other law related
organizations; and to appoint task forces, BOG committees, or other ad hoc
entities to carry out policies established by the BOG. The President also performs
any other duties typically performed by an organization’s President. The
President may vote only if the President’s vote will affect the result. The
President must present a report to the membership covering the principal activities
of the Bar during the President’s tenure.

2. President-elect.

The President-elect performs the duties of the President at the request of the
President, or in the absence, inability, recusal, or refusal of the President to
perform those duties. The President-elect also performs such other duties as may
be assigned by the President or the BOG. The President-elect is not a voting
member of the BOG except when acting in the President’s place at a meeting of
the BOG and then only if the vote will affect the result.

3. Immediate Past President.
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The Immediate Past President performs such duties as may be assigned by the
President or the BOG. The Immediate Past President will perform the duties of
the President in the absence, inability, recusal, or refusal of the President,
President-elect, and Treasurer to perform those duties. Among the duties
specifically assigned to the Immediate Past President is to work on behalf of the
BOG and the officers to ensure appropriate training and education of new BOG
members and officers during their term.

The Immediate Past President is not a voting member of the BOG except when

acting in the President’s place at a meeting of the BOG and then only if the vote
will affect the result.

4. Treasurer.

The Treasurer chairs the Budget and Audit Committee and is responsible for
ensuring that the BOG and officers are informed about the finances of the Bar.
The Treasurer will perform the duties of the President in the absence, inability,
recusal, or refusal of the President and the President-elect to perform those duties.

The Treasurer also performs such other duties as are assigned by the President or
the BOG.

5. Executive Director

The Executive Director is the principal administrative officer of the Bar. The
Executive Director is responsible for the day-to-day operations of the Bar
including, without limitation: (1) hiring, managing and terminating Bar personnel,
(2) negotiating and executing contracts, (3) communicating with Bar members,
the judiciary, elected officials, and the community at large regarding Bar matters,
(4) preparing an annual budget for the Budget and Audit Committee, (5) ensuring
that the Bar’s books are kept in proper order and are audited annually, (6)
ensuring that the annual audited financial report is made available to all Active
members, (7) collecting debts owed to the bar and assigning debts for collection
as deemed appropriate, (8) acquiring, managing, and disposing of personal
property related to the Bar’s operations within the budget approved by the BOG,
(9) attending all BOG meetings, (10) reporting to the BOG regarding Bar
operations, (11) ensuring that minutes are made and kept of all BOG meetings,
and (12) performing such other duties as the BOG may assign. The Executive
Director serves in an ex officio capacity and is not a voting member of the BOG.

6. Terms of Office.

a. The President-elect is elected by the BOG, as set forth in these
Bylaws. The President-elect succeeds the President unless removed
from office pursuant to these Bylaws.

b. The President-elect and Treasurer take office at the close of the final
regularly scheduled BOG meeting of the fiscal year in which they
were elected to those positions. The President takes office at the close
of the final regularly scheduled BOG meeting of the fiscal year in
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which he or she served as President-elect. The Immediate Past
President takes office at the close of the final regularly scheduled BOG
meeting of the fiscal year in which he or she served as President.

c. The term of office of each officer position is one year; however, the
Executive Director serves at the direction of the BOG and has an
annual performance review.

7. Vacancy.

a. The President, President-Elect, Immediate Past President, and
Treasurer may resign or be removed from office for good cause by an
affirmative vote of 75% of the entire BOG. Good cause for removal
includes, without limitation, incapacity to serve, serious or repeated
failures to meet the duties outlined in these Bylaws, or conduct or
activities that bring discredit to the Bar.

1) Upon removal or resignation of the President, the President-
elect will fill the unexpired term of the President and then serve
the term for which he or she was elected President. If there is
no President-elect, then the BOG will elect such other person
as it may determine, with the Treasurer performing the duties
of the President until the BOG elects a new President.

2) Upon removal or resignation of the President-elect, or
ascendancy of the President-elect to the Presidency pursuant to
paragraph (1) above, the BOG will elect a new President-elect
(from Eastern Washington if the President-elect is mandated to
be from Eastern Washington per these Bylaws).

3) Upon disqualification, removal, or resignation of the
Immediate Past President, the office will remain vacant until
the close of the term of the then-current President.

4) Upon removal or resignation of the Treasurer, the BOG will
elect a new Treasurer pursuant to the procedures set forth in
these Bylaws.

b. The Executive Director is appointed by the BOG, serves at the
direction of the BOG, and may be dismissed at any time by the BOG
without cause by a majority vote of the entire BOG. If dismissed by
the BOG, the Executive Director may, within 14 days of receipt of a
notice terminating employment, file with the Supreme Court and serve
on the President, a written request for review of the dismissal. If the
Supreme Court finds that the dismissal of the Executive Director is
based on the Executive Director’s refusal to accede to a BOG directive
to disregard or violate a Court order or rule, the Court may veto the
dismissal and the Executive Director will be retained.

5
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C. BOARD OF GOVERNORS COMMITTEES.

L.

4.

The BOG may delegate work to BOG standing committees, special
committees, work groups, or other subgroups however defined, the
membership of which will be established by the President with due
consideration given to Governors’ membership requests. The BOG standing
committees include, at a minimum, the following: Executive Committee;
Awards Committee; Budget and Audit Committee; Legislative Committee;
Personnel Committee; and Diversity Committee,

The purpose of BOG committees, regardless of what they are called, is to
make recommendations and make the work of the BOG more efficient.
Consensus should govern meetings of BOG committees whenever possible. If
a BOG committee is unable to reach a consensus, the committee will vote, in
which case voting members are as follows: Governors and officers appointed
to BOG committees are voting members. Bar staff are non-voting members
of BOG committees or other Bar entities, unless the Chair determines
otherwise at the Chair’s discretion.

Meetings of BOG committees are open to the public, unless provided
otherwise in these Bylaws or by court rule. The ability to participate in and
comment at BOG committee meetings is in the discretion of the Chair as
provided in these Bylaws.

BOG Legislative Committee

a. Purpose: The BOG Legislative Committee is authorized to propose or
adopt positions on behalf of the BOG with respect to legislation that
has been introduced or is expected to be introduced in the Washington
State Legislature, including the authority to propose amendments to
legislation or to adopt positions on amendments to legislation.

b. Membership: The President appoints the Committee, which consists
of the following voting members:

1) Eight Governors, including the Treasurer;
2) the President;

3) the President-elect; and

4) the Immediate Past President.

The President selects the Chair from among the Governors appointed to
the Committee.

c. Procedure: Consideration of legislation by the Committee proceeds in
the following order:
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The Committee first determines, by a two-thirds majority vote of
those voting, whether the legislation is within the scope of GR 12.1
and whether it is appropriate under the circumstances for the
Committee to determine a position on the legislation on behalf of
the BOG.

If the determination in subsection (1) above is affirmative, then the
Committee will determine by a two-thirds majority vote of those

voting what position, if any, to adopt on the legislation on behalf of
the BOG.

The Committee may determine that major or novel legislative
issues will be referred to the BOG for consideration.

Any issues to be considered or actions taken by the Committee
must be promptly communicated to the BOG by electronic
delivery; and actions taken by the Committee must also be
communicated at the next BOG meeting.

Due to the Committee’s unique need to be able to act quickly to
address issues that arise during a regular or special legislative
session, between meetings the Committee may discuss and vote on
issues by email; however, if any Committee member objects to
using an email process for any particular issue, the Committee will
take up that issue at its next scheduled Committee meeting.

Quorum: A quorum consists of a majority of the Committee’s voting
members.

Committee Meetings: The Committee may meet in executive session,
with no persons present except the members of the Committee, other
members of the BOG, the Executive Director, the Legislative Liaison,
and such others as the Committee may authorize. Committee meetings
may be held electronically.

D, POLITICAL ACTIVITY.

1. Board of Governors.

a.

The BOG acting as a board must not publicly support or oppose, in
any election, any candidate for public office.

The BOG acting as a board must not take a side or position
publicly or authorize any officer or the Executive Director to take a
side or position publicly on any issue being submitted to the voters
or pending before the legislature, unless the matter is considered in
public session at a meeting of the BOG with advance notice to the
Bar’s membership, and the following requirements are met:
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1) The BOG first votes to determine whether the issue is
within the scope of GR 12.1; and

2) If the BOG determines that the matter is within the scope of
GR 12.1, then the BOG will vote to determine what
position, if any, to adopt on the issue.

& The restriction applies fully to prohibit:
1) the use of the name or logo of the Bar;
2) the contribution of funds, facility use, or Bar staff time;

3) participation or support to any degree in the candidate’s
campaign, or the campaign on either side of the issue.

d. The restriction does not apply to matters that are exclusively
related to the administration of the Bar’s functions or to any issue
put to a vote of the Bar’s membership.

Notice of any BOG position or authorization to the President or Executive
Director to take a position must be published on the Bar’s website as soon as
possible after the meeting at which the final action is taken.

2. President and President-elect.

The President and President-elect must not publicly support or oppose, in an
election, any candidate for public office. This restriction applies fully to prohibit:

a. the use of the President's and President-elect’s name,
b. the contribution of funds, or
c. participation or support to any degree in the candidate’s campaign.

Further, the President and President-elect must not take a side publicly on any
issue being submitted to the voters, pending before the legislature or otherwise in
the public domain except when specifically authorized or instructed by the BOG
to do so on a matter relating to the function or purposes of the Bar.

3. Governors, other Officers and Executive Director.

Governors, other officers, and the Executive Director must not publicly support or
oppose, in an election, any candidate for public elective office in the State of
Washington the prerequisites for which include being an attorney, except where
the candidate is a member of that person's immediate family. This restriction
applies fully to prohibit:

a. the use of the Governor's, officer’s, or Executive Director's name,

b. the contribution of funds, or
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c. participation or support to any degree in the candidate’s campaign.

The term "immediate family" as used in this Article includes a sibling, parent,
spouse, domestic partner, child and the child of a spouse or domestic partner.

4, Other.

If any officer, Governor, or the Executive Director supports or opposes any
candidate or issue as permitted in this Article, then that person must not state or
imply that he or she is acting in his or her capacity as officer, Governor or
Executive Director of the Bar unless specifically authorized to do so by the BOG.

5. Letterhead.

Use of Bar letterhead is limited to official business of the Bar and specifically
must not be used for personal or charitable purposes, or in connection with any
political campaign or to support or oppose any political candidate. Bar letterhead
must not be used to support or oppose any public issue unless the BOG has taken
a position on the issue.

REPRESENTATION OF THE BAR.

Except as specifically set forth in these Bylaws, no committee, section, task force, or
other Bar entity, or member thereof, member of the BOG, or officer or employee of the
Bar is permitted to speak for or represent the Bar, or any committee, section, task force,
or entity thereof, before any legislative body, in any court, before any other tribunal or in
any communication to the Governor or the Attorney General of the State, unless prior
authorization to do so has been specifically granted by the BOG by policy adopted by the
BOG or by specific BOG action.

1. As the chief spokesperson of the Bar, the President has the authority to take
action to execute the policies established by the BOG, and to serve as the
representative of the Bar in connection therewith.

2. The BOG Legislative Committee is specifically authorized, under the terms of
these Bylaws, to propose or adopt positions on behalf of the BOG with respect
to legislation that has been introduced or is expected to be introduced in the
Washington State Legislature, including the authority to propose amendments
to legislation or to adopt positions on amendments to legislation.

3. The Executive Director may communicate with Bar members, the judiciary,
elected officials, and the community at large regarding Bar matters and
policies established by the BOG, and is not required to obtain prior approval
from the BOG before doing so.

4. Bar employees whose job duties require them to do so, and independent

counsel retained at the direction of the President or the BOG, are specifically
authorized to represent the Bar, or any committee, section, or task force

9
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thereof, before any legislative body, in any court, before any other tribunal or
in any communication to the Governor or the Attorney General of the State as
may be necessary to perform their job duties.
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IV. GOVERNANCE
A. BOARD OF GOVERNORS.

The Board of Governors (BOG) is the governing body of the W-SBA-which-Bar that
determines the general policies of the Bar and approves its budget each year.

1. Composition of the Board of Governors.

The Board-ef-GevernorsBOG shall-will consist of (a) the President;-pursuvantto
the-State Bar-Aet; (b) one member-Governor elected from each Congressional
District, except in the Seventh Congressional District where members shal-will
be elected from separate geographic regions designated as North and South, and
identified by postal zip codes as established by the Bar-Asseeciation in accordance
with these Bylaws and Beard-efGevernerBOG policy; and-(c) three-four
members-Governors elected at-large pursuant to these bydawsBylaws: and (d) two
Governors who are residents of Washington State, are not licensed and have not
been previously licensed to practice law in any state, and are appointed by the

Washington Supreme Court after being nominated by the BOG in accordance
with these Bylaws.

2. Duties.

a. The Beoard-ofGovernersBOG-selects-the Exeeutive Directorand elects
the President-elect of the Bar.

b. The Beard-ofGovernorsBOG selects the Bar’s Executive Director
annually reviews the Executive Director’s performance.

mrembers—Assuchthe Board o GevernorsR _gardless of the method
by which any person is selected to serve on the BOG, each Governor
represents the interests of all members of the Bar and all residents of
the State. Each Govemnor is primarily obligated to ensure that the Bar
fulfills the mandate set forth in General Rule 12.1, carries out the
mission of the Bar, and furthers-the W-SBA soperates in accordance
with the Bar’s Guiding Principles;-at-within the mandate-of General
Rule 12,

d. Each Governor represents-a-constitueney-ofthe Baras-defined by
these-bylaws—As-arepresentative-each-Governoris expected to

communicate with members about Beard-BOG actions and issues;- and
to convey member viewpoints to the Board;-and-te-fulfil-iaison-duties
as-assigned.

e. Each Governor appointed to serve as a BOG liaison to a committee,
task force, council, section, board, or other entity has the responsibility

1
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to fulfill those liaison duties on behalf of the BOG. Governors
appointed to serve as BOG liaisons are not voting members of those
entities. BOG liaisons must not be excluded but will not participate in
those entities’ executive sessions or confidential deliberations except
when requested to do so as a resource.

f. Meetings of the Beard-of GovernersBOG shall-will be held as provided

in these bylawsBylaws. Each Governor is-ecommitted-to-attendingmust
attend all board meetmgs excepts 10 a-Geverrerstadement—when

ancases of emergency or compelling circumstance arises-that prevents

participation;-and-to-attendinsotherfunetonsas-possible.

3. Term-efOffice.

Governors shal-will take-efficeassume their duties at the close of the final
regularly scheduled Beard-BOG meeting of the fiscal year in which they were
elected. -Governors shall-held-effice-forserve a term of three years, except as
may be otherwise provided by these bylawsBylaws.

4. Vacancy.

a. Vaeaney-A vacancy may arise due to resignation, death, erremoval by
Beard-of GevermersBOG, or recall by members.

1) Removal by the Board of Governors. Any Governor may be
removed from office for good cause by a 75% vote of the entire
Beard-efGovernorsBOG exclusive of the Governor subject to
removal, who shall-will not vote. The vote shall-will be by
secret written ballot. Good cause for removal shall-includes,
without limitation, incapacity to serve, serious or repeated
failures to meet the duties outlined in these Bylaws, or conduct
or activities that bring discredit to the Bar.

2) Recall by Members. Any Governor may be removed from the
BOG by a recall by members, in accordance with the
procedures set forth in these Bylaws.

b. Response to a Vacancy.

1) Ifavacancy occurs due-to-resignation;-death-or the remeval-of
a-Gevernorby-the BOG;for any reason- and 12 months or less
remain en-saidin that Governor’s term, in the Board-ef
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Gevernors"BOG's sole discretion the position may remain
vacant until the next regularly scheduled election or
appointment for that Governor position. In that event, no
interim governor shalb-will be elected or appointed to the
position.

2) If a vacancy occurs due to resignation, death, or the removal by
the BOG of an Elected Governor-by-the BOG; and more than
12 months remain en-saidin that Governor’s term, the Board-of
GevernersBOG shall-must elect an-a candidate eligible
candidate-for that position to serve as Governor until the next
regularly scheduled election for that Elected Governor position.

3) If an Elected Governor is removed due to recall and more than
12 months remain e#-in that Governor’s term, a special
election shall-will be conducted using the general procedures
set forth in the “Election of Governors from Congressional
Districts” provisions of these bylawsBylaws. The application
period for any such special election held—p&fs&&ﬁt—te—thfs
seetien-shall-must be no less than 30 days and shallmust, at a
minimum, be prominently posted on the WSBA-Bar’s website
and e-mailed to all members eligible to vote in the election

Lol Lid 1 add | with the Bat.

4) Regardless of whether a special election will be held to fill an
Elected Governor position whieh-that is vacant due to recall by
the members, such position shal-will not be filled by any
interim governors selected by the BOG or appointed by the

prestdentPresident.

5) If an Appointed Governor is removed due to recall and more
than 12 months remain in that Governor’s term, the BOG will
nominate another person eligible for that Appointed Governor
position for consideration and appointment by the Washington
Supreme Court. The application period for any such special
nomination procedure must be no less than 30 days and must,
at a minimum, be prominently posted on the Bar’s website and
notices soliciting applications for the position shall be emailed
to all members of the Bar.

B. OFFICERS OF THE BAR.
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The officers of the Bar shall-consist of a President, President-elect, Immediate Past-
President, and Treasurer. The W:SBA-Executive Director_of the Bar serves as secretary in
an ex officio capacity. OalyExcept for the Executive Director, all officers must be

Active members may-serve-as-officers-of the Bar.

1. President.

The President shall-beis the chief spokesperson of the Bar, and shall-presides at all
meetings of the Beard-of Gevernors-and-atany-meetings-of the BarBOG. The
President has the authority to set the agenda; take action to execute the policies
established by the Beard-ef-GevernersBOG; assign Governors as liaisons to
WSBA-Bar sections, committees, or task forces, specialty bar associations, and
other law related organizations; and to appoint task forces, BOG committees, or
other ad hoc entities to carry out policies established by the Beard-ef
GovernorsBOG. The President shal-further-also performs these-any other duties
that-usualtby-develve-upon-such-offieertypically performed by an organization’s
President. The President may vote only if the President’s vote will affect the
result. The President shall-must present a report to the membership covering the
principal activities of the Bar during the President’s tenure.

2. President-elect.

The President-elect performs the duties of the President at the request of the
President, or in the absence, inability, recusal, or refusal of the President to
perform those duties. The President-elect shall-also performs such other duties as
may be assigned by the President or the Beard-ef GevemnorsBOG. The President-
elect is not a voting member of the Beard-efGevernersBOG except when acting
in the President’s place at a meeting of the Beard-efGevernorsBOG and then
only if the vote will affect the result.

3. Immediate Past President.

The Immediate Past President performs such duties as may be assigned by the
President or the Beard-ef GevernorsBOG. The Immediate Past President shall
will perform the duties of the President in the absence, inability, recusal, or
refusal of the President, President-elect, and Treasurer to perform those duties.
Among the duties specifically assigned to the Immediate Past President shall-beis
to work on behalf of the Beard-BOG and the Officers-officers to ensure
appropriate training and education of new beard-BOG members and officers
during their term.

The Immediate Past President is not a voting member of the Board-of
GevernersBOG except when acting in the President’s place at a meeting of the
Board-ef-GevernorsBOG and then only if the vote will affect the result.

4, Treasurer.

The Treasurer shall-chairs the W-SBA-Budget &-and Audit Committee and is
responsible for ensuring that the Beard-efGevernersBOG and Officers-officers
are informed about the finances of the AsseetationBar. The Treasurer shal-will
perform the duties of the President in the absence, inability, recusal, or refusal of
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the President and the President-elect to perform those duties. The Treasurer shall
also performs such other duties as are assigned by the President or the Beard-of
GevernorsBOG.

5. Executive Director

The Executive Director is the principal administrative officer of the Bar. The
Executive Director is responsible for the day-to-day operations of the Bar
including, without limitation: (1) hiring, managing and terminating Bar personnel,
(2) negotiating and executing contracts, (3) communicating with Bar members,
the judiciary, elected officials, and the community at large regarding Bar matters,
(4) preparing an annual budget for the W-SBA-Budget and Audit Committee, (5)
ensuring that the WSBA-Bar’s books are kept in proper order and are audited
annually, (6) ensuring that the annual audited financial report is made available to
all Active members, (7) collecting debts owed to the bar and assigning debts for
collection as deemed appropriate, (8) acquiring, managing, and disposing of
personal property related to the Bar’s operations within the budget approved by
the BOG, (9) attending all BOG meetings, (10) reporting to the Beard-of
GevernersBOG regarding Bar operations, (11) ensuring that minutes are made
and kept of all BOG meetings, and (12) performing such other duties as the Beard
of GovernorsBOG may assign. The Executive Director serves in an ex officio
capacity and is not a voting member of the Beard-ef GeovernersBOG.

6. Terms of Office.

a. The President-elect is elected by the Beard-efGovernorsBOG, as set
forth in these bydawsBylaws. The President-elect shal-succeeds the
President unless removed from office pursuant to these Bylaws.

b. The President-elect and Treasurer shali-take office at the close of the
final regularly scheduled Beard-BOG meeting of the fiscal year in
which they were elected to those positions. The President shal-takes
office at the close of the final regularly scheduled Beard-BOG meeting
of the fiscal year in which hef or she served as President-elect. The
Immediate Past President shall-takes office at the close of the final
regularly scheduled Beard-BOG meeting of the fiscal year in which
he or she served as President.

c. The term of office of each officer position is one year; however, the
Executive Director serves at the pleasure-direction of the Beard-BOG
and has an annual performance review.

7. Vacancy.

a. The President, President-Elect, Inmediate Past President, and
Treasurer may resign or be removed from office for good cause by an
affirmative vote of 75% of the entire Beard-ef-GeovernersBOG. Good
cause for removal shall-mean-includes, without limitation, incapacity

5
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to serve, serious or repeated failures to meet the duties outlined in
these Bylaws, or conduct or activities that bring discredit to the Bar.

1) Upon removal or resignation of the President, the President-
elect shal-will fill the unexpired term of the President and shall
then serve the term for which he/ or she was elected President.
If there is no President-elect, then the Board-efGovernersBOG
shall-will elect such other person as it may determine, with the
Treasurer performing the duties of the President until the Beard
of GovernorsBOG elects a new President.

2) Upon removal or resignation of the President-elect, or
ascendancy of the President-elect to the Presidency pursuant to
paragraph (1) above, the Beard-ef-GevernersBOG shall-will
elect a new President-elect (from Eastern Washington if the
President-elect is mandated to be from Eastern Washington per

these bylawsBylaws).

3) Upon disqualification, removal, or resignation of the
Immediate Past President, the office shall-will remain vacant
until the close of the term of the then-current President.

4) EffeetiveJanuary1—20423-Upon removal or resignation of
the Treasurer, the Board-ofGovernorsBOG shall-will elect a

new Treasurer pursuant to the procedures set forth in these
Bylaws.

b. The Executive Director is appointed by the Beard-of GevernorsBOG,
serves at the pleasure-direction of the Board-efGovernersBOG, and
may be removed-dismissed at any time by the Beard BOG without
cause by a majority vote of the entire Beard-efGoevernorsBOG._If
dismissed by the BOG, the Executive Director may, within 14 days of
receipt of a notice terminating employment, file with the Supreme
Court and serve on the President, a written request for review of the
dismissal. If the Supreme Court finds that the dismissal of the
Executive Director is based on the Executive Director’s refusal to
accede to a BOG directive to disregard or violate a Court order or rule,

the Court may veto the dismissal and the Executive Director will be
retained.

C. BOG-BOARD OF GOVERNORS COMMITTEES.

L.

The Beard-ef GevernersBOG may delegate work to BOG standing
committees, and-special committees, work groups, or other subgroups
however defined, the membership of which shalk-will be established by the
President with due consideration given to Governors’ membership requests.
The BOG standing committees shat-include, at a minimum, the following:
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Executive Committee; Awards Committee; Budget &-and Audit Committee;
Legislative Committee; Personnel Committee; and Diversity Committee.

2. The purpose of BOG committees, regardless of what they are called, is to
make recommendations and make the work of the BOG more efficient.
Consensus should govern meetings of BOG committees whenever possible. If
a BOG committee is unable to reach a consensus, the committee will vote, in
which case voting members are as follows: Governors and Offeers-officers
appointed to BOG committees are voting members-e£BOGcommittees-and
taskforees. WSBA-Bar staff are non-voting members of BOG standing

committees or other Bar entities, unless the ehair-Chair determines otherwise;

and-may-be-veotnsmembers-efother committees-and-ta orees at the chair’s

Chair’s discretion.

3. Meetings of BOG committees are open to the public, unless provided
otherwise in these Bylaws or by court rule. The ability to participate in and

comment at BOG committee meetings is in the discretion of the Chair as
provided in these Bylaws.

4. BOG Legislative Committee

a. Purpose: The BOG Legislative Committee is authorized to propose or
adopt positions on behalf of the Beard-ef GevernorsBOG with respect
to legislation that has been introduced or is expected to be introduced
in the Washington State Legislature, including the authority to propose
amendments to legislation or to adopt positions on amendments to
legislation.

b. Membership: The President shalt-appoints the Committee, which shall
consists of the following voting members:

1) Eight members-ofthe Beard-efGevernorsGovernors, including
the Treasurer;

2) the President;
3) the President-elect; and

4) the Immediate Past President.

The chair-ofthe-Committee-shall beselected-by-the-President selects the

Chair from among the Governors appointed to the Committee.

c. Procedure: Consideration of legislation by the Committee-shal
proceeds in the following order:

1) The Committee shal-first determines, by a two-thirds majority
vote of those voting, whether the legislation is within the scope of
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GR 12.1 and whether it is appropriate under the circumstances for

the Committee to determine a position on the legislation on behalf
of the Beard-of GevernorsBOG.

If the determination in subsection (1) above is affirmative, then the
Committee shall-will determine by a two-thirds majority vote of
those voting what position, if any, to adopt on the legislation on
behalf of the Board-ef£GovernorsBOG.

The Committee may determine that major or novel legislative
issues will be referred to the Beard-efGovernorsBOG for
consideration.

Any issues to be considered or actions taken by the Committee
shall-must be promptly communicated to the Beard-ef
GevernorsBOG by electronic delivery; and actions taken by the
Committee shal-must also be communicated at the next BOG
meeting-ofthe Board.

Due to the Committee’s unique need to be able to act quickly to
address issues that arise during a regular or special legislative
session, between meetings the Committee may discuss and vote on
issues by e-mail; however, if any Committee member objects to
using an e-mail process for any particular issue, the Committee
shall-will take up that issue at its next scheduled Committee
meeting.

Quorum: A quorum shall-consists of a majority of the Committee’s
voting members.

Committee Meetings: The Beard-ef-GovernorsLegislative

Committee may meet in executive session, with no persons present
except the members of the Committee, other members of the Beard-of
GevernorsBOG, the Executive Director, the Legislative Liaison, and
such others as the Committee may authorize. Committee meetings
may be held electronically.

D. POLITICAL ACTIVITY.

1. Board of Governors.

a.

The Beard-ef-GevemorsBOG acting as a Beard-board shall-must
not publicly support or oppose, in any election, any candidate for
public office.

The Beard-efGovernersBOG acting as a Beard-board shall-must

not take a side or position publicly or authorize any officer or the

Executive Director to take a side or position publicly on any issue
being submitted to the voters or pending before the legislature,
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unless the matter is considered in public session at a meeting of the
Beard-BOG with advance notice to the Bar’s membership, and the
following requirements are met:

1) The Beard-BOG shalHfirst votes to determine whether the
issue is within the scope of GR 12.1; and

2) If the Beard-BOG determines that the matter is within the
scope of GR 12.1, then the Beard-BOG shall-will vote to
determine what position, if any, to adopt on the issue.

C. The restriction applies fully to prohibit:

1) the use of the name or logo of the Washington-State-Bar
Association;
2) the contribution of funds, facility use, or Bar staff time;

3) participation or support to any degree in the candidate’s
campaign, or the campaign on either side of the issue.

d. The restriction does not apply to matters that are exclusively
related to the administration of the Bar’s functions or to any issue
put to a vote of the Bar’s membership.

Notice of any Beard-BOG position or authorization to the President or Executive
Director to take a position shall-must be published on the Bar’s website as soon as
possible after the meeting at which the final action is taken.

2. President and President-elect.

The President and President-elect shatb-must not publicly support or oppose, in an
election, any candidate for public office. This restriction applies fully to prohibit:

a. the use of the President's and President-elect’s name,
b. the contribution of funds, or
C. participation or support to any degree in the candidate’s campaign.

Further, the President and President-elect shall-must not take a side publicly on
any issue being submitted to the voters, pending before the legislature or
otherwise in the public domain except when specifically authorized or instructed
by the Board-efGevernorsBOG to do so on a matter relating to the function or
purposes of the Bar.

3. Governors, other Officers and Executive Director.

Governors, other officers, and the Executive Director shal-must not publicly
support or oppose, in an election, any candidate for public elective office in the
State of Washington the prerequisites for which include being an attorney, except
where the candidate is a member of that person's immediate family. This
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restriction applies fully to prohibit:
a. the use of the Governor's, officer’s, or Executive Director's name,
b. the contribution of funds, or
c. participation or support to any degree in the candidate’s campaign.

The term "immediate family" as used in this Article includes a sibling, parent,
spouse, domestic partner, child and the child of a spouse or domestic partner.

4. Other.

If any officer, Governor, or the Executive Director supports or opposes any
candidate or issue as permitted in this BylawArticle, then that person shall-must
not state or imply that he or she is acting in his or her capacity as officer,
Governor or Executive Director of the Washington-State Bar-Assectation unless
specifically authorized to do so by the Beard-ef GevernorsBOG.

5. Letterhead.

Use of Bar letterhead shall-beis limited to official business of the Bar and
specifically shall-must not be used for personal or charitable purposes, or in
connection with any political campaign or to support or oppose any political
candidate. Bar letterhead shall-must not be used to support or oppose any public
issue unless the Beard-ef GevernersBOG has taken a position on the issue.

REPRESENTATION OF THE BAR.

Except as specifically set forth in these Bylaws, no committee, section, task force, or
WSBA-other Bar entity, or member thereof, member of the BOG, or officer or employee
of the Bar shall-assumeis permitted to speak for or represent the Bar, or any committee,
section, task force, or entity thereof, before any legislative body, in any court, before any
other tribunal or in any communication to the Governor or the Attorney General of the
State, unless prior authorization to do so has been specifically granted by the BOG by
policy adopted by the BOG or by specific BOG action.

1. As the chief spokesperson of the Bar, the President has the authority to take
action to execute the policies established by the Beard-ef GovernersBOG, and
to serve as the representative of the Bar in connection therewith.

2. The BOG Legislative Committee is specifically authorized, under the terms of
these Bylaws, to propose or adopt positions on behalf of the BOG with respect
to legislation that has been introduced or is expected to be introduced in the
Washington State Legislature, including the authority to propose amendments
to legislation or to adopt positions on amendments to legislation.

3. The Executive Director may communicate with Bar members, the judiciary,

10
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elected officials, and the community at large regarding Bar matters and
policies established by the BOG, and is not required to obtain prior approval
from the BOG before doing so.

. WSBA-Bar employees whose job duties require them to do so, and
independent counsel retained at the direction of the President or the BOG, are
specifically authorized to represent the W-SBABar, or any committee, section,
or task force thereof, before any legislative body, in any court, before any
other tribunal or in any communication to the Governor or the Attorney
General of the State as may be necessary to perform their job duties.

11
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1V. GOVERNANCE
A. BOARD OF GOVERNORS.

The Board of Governors (BOG) is the governing body of the Bar that determines the
general policies of the Bar and approves its budget each year.

1. Composition of the Board of Governors.

The BOG will consist of (a) the President; (b) one Governor elected from each
Congressional District, except in the Seventh Congressional District where
members will be elected from separate geographic regions designated as North
and South, and identified by postal zip codes as established by the Bar in
accordance with these Bylaws and BOG policy; (c) four Governors elected at-
large pursuant to these Bylaws; and (d) two Governors who are residents of
Washington State, are not licensed and have not been previously licensed to
practice law in any state, and are appointed by the Washington Supreme Court
after being nominated by the BOG in accordance with these Bylaws.

2. Duties.
a. The BOG elects the President-elect of the Bar.

b. The BOG selects the Bar’s Executive Director annually reviews the
Executive Director’s performance.

c. Regardless of the method by which any person is selected to serve on
the BOG, each Governor represents the interests of all members of the
Bar and all residents of the State. Each Governor is primarily
obligated to ensure that the Bar fulfills the mandate set forth in
General Rule 12.1, carries out the mission of the Bar, and operates in
accordance with the Bar’s Guiding Principles.

d. Each Governor is expected to communicate with members about BOG
actions and issues and to convey member viewpoints to the Board.

e. Each Governor appointed to serve as a BOG liaison to a committee,
task force, council, section, board, or other entity has the responsibility
to fulfill those liaison duties on behalf of the BOG. Governors
appointed to serve as BOG liaisons are not voting members of those
entities. BOG liaisons must not be excluded but will not participate in
those entities’ executive sessions or confidential deliberations except
when requested to do so as a resource.

f. Meetings of the BOG will be held as provided in these Bylaws. Each
Governor must attend all board meetings except in cases of emergency
or compelling circumstance that prevent participation.

1
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Governors will assume their duties at the close of the final regularly scheduled
BOG meeting of the fiscal year in which they were elected. Governors serve
a term of three years, except as may be otherwise provided by these Bylaws.

4. Vacancy.

a. A vacancy may arise due to resignation, death, removal by BOG, or
recall by members,

D

2)

Removal by the Board of Governors. Any Governor may be
removed from office for good cause by a 75% vote of the entire
BOG exclusive of the Governor subject to removal, who will
not vote. The vote will be by secret written ballot. Good cause
for removal includes, without limitation, incapacity to serve,
serious or repeated failures to meet the duties outlined in these
Bylaws, or conduct or activities that bring discredit to the Bar.,

Recall by Members. Any Governor may be removed from the
BOG by a recall by members, in accordance with the
procedures set forth in these Bylaws.

b. Response to a Vacancy.

)

2)

If a vacancy occurs for any reason and 12 months or less
remain in that Governor’s term, in the BOG’s sole discretion
the position may remain vacant until the next regularly
scheduled election or appointment for that Governor position.
In that event, no interim governor will be elected or appointed
to the position.

If a vacancy occurs due to resignation, death, or the removal by
the BOG of an Elected Governor and more than 12 months
remain in that Governor’s term, the BOG must elect a
candidate eligible for that position to serve as Governor until
the next regularly scheduled election for that Elected Governor
position.

3) If an Elected Governor is removed due to recall and more than

12 months remain in that Governor’s term, a special election
will be conducted using the general procedures set forth in the
“Election of Governors from Congressional Districts”
provisions of these Bylaws. The application period for any
such special election must be no less than 30 days and must, at

2
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a minimum, be prominently posted on the Bar’s website and
emailed to all members eligible to vote in the election.

4) Regardless of whether a special election will be held to fill an
Elected Governor position that is vacant due to recall by the
members, such position will not be filled by any interim
governors selected by the BOG or appointed by the President.

5) Ifan Appointed Governor is removed due to recall and more
than 12 months remain in that Governor’s term, the BOG will
nominate another person eligible for that Appointed Governor
position for consideration and appointment by the Washington
Supreme Court. The application period for any such special
nomination procedure must be no less than 30 days and must,
at a minimum, be prominently posted on the Bar’s website and
notices soliciting applications for the position shall be emailed
to all members of the Bar.

B. OFFICERS OF THE BAR.

The officers of the Bar consist of a President, President-elect, Immediate Past-President,
and Treasurer. The Executive Director of the Bar serves as secretary in an ex officio
capacity. Except for the Executive Director, all officers must be Active members of the
Bar.

1. President.

The President is the chief spokesperson of the Bar, and presides at all meetings of
the BOG. The President has the authority to set the agenda; take action to execute
the policies established by the BOG; assign Governors as liaisons to Bar sections,
committees, or task forces, specialty bar associations, and other law related
organizations; and to appoint task forces, BOG committees, or other ad hoc
entities to carry out policies established by the BOG. The President also performs
any other duties typically performed by an organization’s President. The
President may vote only if the President’s vote will affect the result. The
President must present a report to the membership covering the principal activities
of the Bar during the President’s tenure.

2. President-elect.

The President-elect performs the duties of the President at the request of the
President, or in the absence, inability, recusal, or refusal of the President to
perform those duties. The President-elect also performs such other duties as may
be assigned by the President or the BOG. The President-elect is not a voting
member of the BOG except when acting in the President’s place at a meeting of
the BOG and then only if the vote will affect the result.

3. Immediate Past President.

The Immediate Past President performs such duties as may be assigned by the
President or the BOG. The Immediate Past President will perform the duties of
the President in the absence, inability, recusal, or refusal of the President,
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President-elect, and Treasurer to perform those duties. Among the duties
specifically assigned to the Immediate Past President is to work on behalf of the
BOG and the officers to ensure appropriate training and education of new BOG
members and officers during their term.

The Immediate Past President is not a voting member of the BOG except when
acting in the President’s place at a meeting of the BOG and then only if the vote
will affect the result.

4. Treasurer.

The Treasurer chairs the Budget and Audit Committee and is responsible for
ensuring that the BOG and officers are informed about the finances of the Bar.
The Treasurer will perform the duties of the President in the absence, inability,
recusal, or refusal of the President and the President-elect to perform those duties.

The Treasurer also performs such other duties as are assigned by the President or
the BOG.

5. Executive Director

The Executive Director is the principal administrative officer of the Bar. The
Executive Director is responsible for the day-to-day operations of the Bar
including, without limitation: (1) hiring, managing and terminating Bar personnel,
(2) negotiating and executing contracts, (3) communicating with Bar members,
the judiciary, elected officials, and the community at large regarding Bar matters,
(4) preparing an annual budget for the Budget and Audit Committee, (5) ensuring
that the Bar’s books are kept in proper order and are audited annually, (6)
ensuring that the annual audited financial report is made available to all Active
members, (7) collecting debts owed to the bar and assigning debts for collection
as deemed appropriate, (8) acquiring, managing, and disposing of personal
property related to the Bar’s operations within the budget approved by the BOG,
(9) attending all BOG meetings, (10) reporting to the BOG regarding Bar
operations, (11) ensuring that minutes are made and kept of all BOG meetings,
and (12) performing such other duties as the BOG may assign. The Executive
Director serves in an ex officio capacity and is not a voting member of the BOG.

6. Terms of Office.

a. The President-elect is elected by the BOG, as set forth in these
Bylaws. The President-elect succeeds the President unless removed
from office pursuant to these Bylaws.

b. The President-elect and Treasurer take office at the close of the final
regularly scheduled BOG meeting of the fiscal year in which they
were elected to those positions. The President takes office at the close
of the final regularly scheduled BOG meeting of the fiscal year in
which he or she served as President-elect. The Immediate Past
President takes office at the close of the final regularly scheduled BOG
meeting of the fiscal year in which he or she served as President.
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c. The term of office of each officer position is one year; however, the
Executive Director serves at the direction of the BOG and has an
annual performance review.

7. Vacancy.

a. The President, President-Elect, Immediate Past President, and
Treasurer may resign or be removed from office for good cause by an
affirmative vote of 75% of the entire BOG. Good cause for removal
includes, without limitation, incapacity to serve, serious or repeated
failures to meet the duties outlined in these Bylaws, or conduct or
activities that bring discredit to the Bar.

1) Upon removal or resignation of the President, the President-
elect will fill the unexpired term of the President and then serve
the term for which he or she was elected President. If there is
no President-elect, then the BOG will elect such other person
as it may determine, with the Treasurer performing the duties
of the President until the BOG elects a new President.

2) Upon removal or resignation of the President-elect, or
ascendancy of the President-elect to the Presidency pursuant to
paragraph (1) above, the BOG will elect a new President-elect
(from Eastern Washington if the President-elect is mandated to
be from Eastern Washington per these Bylaws).

3) Upon disqualification, removal, or resignation of the
Immediate Past President, the office will remain vacant until
the close of the term of the then-current President.

4) Upon removal or resignation of the Treasurer, the BOG will
elect a new Treasurer pursuant to the procedures set forth in
these Bylaws.

b. The Executive Director is appointed by the BOG, serves at the
direction of the BOG, and may be dismissed at any time by the BOG
without cause by a majority vote of the entire BOG. If dismissed by
the BOG, the Executive Director may, within 14 days of receipt of a
notice terminating employment, file with the Supreme Court and serve
on the President, a written request for review of the dismissal. If the
Supreme Court finds that the dismissal of the Executive Director is
based on the Executive Director’s refusal to accede to a BOG directive
to disregard or violate a Court order or rule, the Court may veto the
dismissal and the Executive Director will be retained.

L. BOARD OF GOVERNORS COMMITTEES.
1. The BOG may delegate work to BOG standing committees, special
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committees, work groups, or other subgroups however defined, the
membership of which will be established by the President with due
consideration given to Governors’ membership requests. The BOG standing
committees include, at a minimum, the following: Executive Committee;
Awards Committee; Budget and Audit Committee; Legislative Committee;
Personnel Committee; and Diversity Committee.

2. The purpose of BOG committees, regardless of what they are called, is to
make recommendations and make the work of the BOG more efficient.
Consensus should govern meetings of BOG committees whenever possible. If
a BOG committee is unable to reach a consensus, the committee will vote, in
which case voting members are as follows: Governors and officers appointed
to BOG committees are voting members. Bar staff are non-voting members
of BOG committees or other Bar entities, unless the Chair determines
otherwise at the Chair’s discretion.

3. Meetings of BOG committees are open to the public, unless provided
otherwise in these Bylaws or by court rule. The ability to participate in and
comment at BOG committee meetings is in the discretion of the Chair as
provided in these Bylaws.

4. BOG Legislative Committee

a. Purpose: The BOG Legislative Committee is authorized to propose or
adopt positions on behalf of the BOG with respect to legislation that
has been introduced or is expected to be introduced in the Washington
State Legislature, including the authority to propose amendments to
legislation or to adopt positions on amendments to legislation.

b. Membership: The President appoints the Committee, which consists
of the following voting members:

1) Eight Governors, including the Treasurer;
2) the President;

3) the President-elect; and

4) the Immediate Past President.

The President selects the Chair from among the Governors appointed to
the Committee.

c. Procedure: Consideration of legislation by the Committee proceeds in
the following order:

1) The Committee first determines, by a two-thirds majority vote of
those voting, whether the legislation is within the scope of GR 12.1

6
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and whether it is appropriate under the circumstances for the
Committee to determine a position on the legislation on behalf of
the BOG.

If the determination in subsection (1) above is affirmative, then the
Committee will determine by a two-thirds majority vote of those
voting what position, if any, to adopt on the legislation on behalf of
the BOG.

The Committee may determine that major or novel legislative
issues will be referred to the BOG for consideration.

Any issues to be considered or actions taken by the Committee
must be promptly communicated to the BOG by electronic
delivery; and actions taken by the Committee must also be
communicated at the next BOG meeting.

Due to the Committee’s unique need to be able to act quickly to
address issues that arise during a regular or special legislative
session, between meetings the Committee may discuss and vote on
issues by email; however, if any Committee member objects to
using an email process for any particular issue, the Committee will
take up that issue at its next scheduled Committee meeting.

Quorum: A quorum consists of a majority of the Committee’s voting
members.

Committee Meetings: The Committee may meet in executive session,
with no persons present except the members of the Committee, other
members of the BOG, the Executive Director, the Legislative Liaison,
and such others as the Committee may authorize. Committee meetings
may be held electronically.

D. POLITICAL ACTIVITY.

1. Board of Governors.

a.

The BOG acting as a board must not publicly support or oppose, in
any election, any candidate for public office.

The BOG acting as a board must not take a side or position
publicly or authorize any officer or the Executive Director to take a
side or position publicly on any issue being submitted to the voters
or pending before the legislature, unless the matter is considered in
public session at a meeting of the BOG with advance notice to the
Bar’s membership, and the following requirements are met:

1) The BOG first votes to determine whether the issue is
within the scope of GR 12.1; and
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2) If the BOG determines that the matter is within the scope of
GR 12.1, then the BOG will vote to determine what
position, if any, to adopt on the issue.

& The restriction applies fully to prohibit:
1) the use of the name or logo of the Bar;
2) the contribution of funds, facility use, or Bar staff time;

3) participation or support to any degree in the candidate’s
campaign, or the campaign on either side of the issue.

d. The restriction does not apply to matters that are exclusively
related to the administration of the Bar’s functions or to any issue
put to a vote of the Bar’s membership.

Notice of any BOG position or authorization to the President or Executive
Director to take a position must be published on the Bar’s website as soon as
possible after the meeting at which the final action is taken.

2. President and President-elect.

The President and President-elect must not publicly support or oppose, in an
election, any candidate for public office. This restriction applies fully to prohibit:

a. the use of the President's and President-elect’s name,
b. the contribution of funds, or
g participation or support to any degree in the candidate’s campaign.

Further, the President and President-elect must not take a side publicly on any
issue being submitted to the voters, pending before the legislature or otherwise in
the public domain except when specifically authorized or instructed by the BOG
to do so on a matter relating to the function or purposes of the Bar.

3. Governors, other Officers and Executive Director.

Governors, other officers, and the Executive Director must not publicly support or
oppose, in an election, any candidate for public elective office in the State of
Washington the prerequisites for which include being an attorney, except where
the candidate is a member of that person's immediate family. This restriction
applies fully to prohibit:

a. the use of the Governor's, officer’s, or Executive Director's name,
b. the contribution of funds, or

c. participation or support to any degree in the candidate’s campaign.
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The term "immediate family" as used in this Article includes a sibling, parent,
spouse, domestic partner, child and the child of a spouse or domestic partner.

4. Other.

If any officer, Governor, or the Executive Director supports or opposes any
candidate or issue as permitted in this Article, then that person must not state or
imply that he or she is acting in his or her capacity as officer, Governor or
Executive Director of the Bar unless specifically authorized to do so by the BOG.

5. Letterhead.

Use of Bar letterhead is limited to official business of the Bar and specifically
must not be used for personal or charitable purposes, or in connection with any
political campaign or to support or oppose any political candidate. Bar letterhead
must not be used to support or oppose any public issue unless the BOG has taken
a position on the issue.

REPRESENTATION OF THE BAR.

Except as specifically set forth in these Bylaws, no committee, section, task force, or
other Bar entity, or member thereof, member of the BOG, or officer or employee of the
Bar is permitted to speak for or represent the Bar, or any committee, section, task force,
or entity thereof, before any legislative body, in any court, before any other tribunal or in
any communication to the Governor or the Attorney General of the State, unless prior
authorization to do so has been specifically granted by the BOG by policy adopted by the
BOG or by specific BOG action.

1. As the chief spokesperson of the Bar, the President has the authority to take
action to execute the policies established by the BOG, and to serve as the
representative of the Bar in connection therewith.

2. The BOG Legislative Committee is specifically authorized, under the terms of
these Bylaws, to propose or adopt positions on behalf of the BOG with respect
to legislation that has been introduced or is expected to be introduced in the
Washington State Legislature, including the authority to propose amendments
to legislation or to adopt positions on amendments to legislation.

3. The Executive Director may communicate with Bar members, the judiciary,
elected officials, and the community at large regarding Bar matters and
policies established by the BOG, and is not required to obtain prior approval
from the BOG before doing so.

4. Bar employees whose job duties require them to do so, and independent

counsel retained at the direction of the President or the BOG, are specifically
authorized to represent the Bar, or any committee, section, or task force
thereof, before any legislative body, in any court, before any other tribunal or
in any communication to the Governor or the Attorney General of the State as

9
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may be necessary to perform their job duties.
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APPROPRIATIONS AND EXPENSES

A. APPROPRIATIONS.

Appropriations of WSBA-Bar funds and authorization for payment of expenses shatl-will
be made by the BOG through the adoption of an annual budget or by special
appropriation as required.

1.

The President shal-appoints a BOG Budget and Audit Committee, which shall
consists of the following voting members:

a. At least one Governor from each class, not to exceed seven Governors,
one of whom shalbmust be the Treasurer;

b. The President; and

¢. The President-Eleetelect.

The W-SBA-Executive Director and DeputyDirectorfor Finance-and
AdministrationChief Operations Officer shall-serves as ex officio, non-

voting members, and the Treasurer serves as Chair of the Committee-shall
be-the Freasurer. Up to two additional ren-Beard-ef Gevernorvoting
members who are not Governors or officers may be appointed by the
President subject to the approval of the Beard-ef GevernorsBOG.

2. The Treasurer, together with the Budget and Audit Committee, shall-will

present a proposed Annual Budget to the BOG for approval prior to each
fiscal year.

Decisions regarding non-budgeted appropriations shatbmust be made in
accordance with the BOG-approved fiscal policies and procedures.

B. EXPENSES; -LIMITED LIABILITY.

1.

Requests for payment shall- must be in such form and supported by such
documentation as the BOG-shall-fremtime-te-time prescribes.

The financial obligation of the Bar to any -committee;-board;sectionorother
W-SBA-Bar entity shall-is be limited to the amount budgeted and shall-ceases
upon payment of that amount unless the BOG authorizes otherwise.

. Any liability incurred by any -cemmittee;board;section,or-other WSBA Bar

entity, or by its members-thereef, in excess of the funds budgeted, shall-will
be the personal liability of the person or persons responsible for incurring or
authorizing the sameliability.

Any liability incurred by any -eemmaittee;-board;seetion;or-other WSBABar
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entity, or by its members-thereef, not in accordance with the policies of the
BOG or in conflict with any part of these Bylaws, shatb-will be the personal
liability of the person or persons responsible for incurring or authorizing the
sameliability.
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APPROPRIATIONS AND EXPENSES
A. APPROPRIATIONS.

Appropriations of Bar funds and authorization for payment of expenses will be made by
the BOG through the adoption of an annual budget or by special appropriation as
required.

1. The President appoints a BOG Budget and Audit Committee, which consists
of the following voting members:

a. At least one Governor from each class, not to exceed seven Governors,
one of whom must be the Treasurer;

b. The President; and
c. The President-elect.

The Executive Director and Chief Operations Officer serves as ex officio,
non-voting members, and the Treasurer serves as Chair of the Committee.
Up to two additional voting members who are not Governors or officers
may be appointed by the President subject to the approval of the BOG.

2. The Treasurer, together with the Budget and Audit Committee, will present a
proposed Annual Budget to the BOG for approval prior to each fiscal year.

3. Decisions regarding non-budgeted appropriations must be made in accordance
with the BOG-approved fiscal policies and procedures.

B. EXPENSES; LIMITED LIABILITY.

1. Requests for payment must be in such form and supported by such
documentation as the BOG prescribes.

2. The financial obligation of the Bar to any Bar entity is be limited to the

amount budgeted and ceases upon payment of that amount unless the BOG
authorizes otherwise.

3. Any liability incurred by any Bar entity, or by its members, in excess of the
funds budgeted, will be the personal liability of the person or persons
responsible for incurring or authorizing the liability.

4. Any liability incurred by any Bar entity, or by its members, not in accordance
with the policies of the BOG or in conflict with any part of these Bylaws, will
be the personal liability of the person or persons responsible for incurring or
authorizing the liability.
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A. ELIGIBILITY FOR MEMBERSHIP ON BOARD OF GOVERNORS.

1.

Governors from Congressional Districts: Any Active member of the Bar,
except a member-person who has previously eleeted-to-the Board-of
Geoverners-whe-has-served as a member-ofthe BeardGovernor for more than
18 months, may be nominated or apply for election te-the-office-ofas
Governor from the Congressional District, or geographic regions within the
Seventh Congressional District, in which such member-person resides.

2. At Large Governors: There will be a total of six At Large Governor positions.

a. Two Lawyer At Large Positions: Any Active lawyer member of the

Bar, except a member-person who has previously eleeted-to-the Board
of Governors-whe-has-served as a member-of-the Beard Governor for
more than 18 months, may be nominated or apply for election te-the
office-ofas an At- Large Governor, except as provided in this
SeetionArticle.

One Young Lawyer Position: Any Active lawyer member of the Bar
who qualifies as a Young Lawyer, except a person who has previously
served as a Governor for more than 18 months, may be nominated or

apply for election as an At Large Governor, except as provided in this
Article.

One Limited License Legal Technician (LLLT) or Limited Practice
Officer (LPO) Position: Any Active LLLT or LPO member licensed
in Washington State, except a person who has previously served as a

Governor for more than 18 months, may be nominated or apply for
election as an At Large Governor, except as provided in this Article.

. Two Community Representatives: Any resident of Washington State,

except a person who has previously served as a Governor for more
than 18 months or who is licensed or has previously been licensed to
practice law in any state, may be nominated or apply for election as an
At Large Governor, except as provided in this Article.

3. Filing of nominations and applications shalb-must be in accordance with this
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NOMINATIONS AND APPLICATIONS.

15

Applications for Governors elected from Congressional Districts shalb-must be
filed in the office of the Bar not later than 5:00 p.m., on the 15th day of
February of the year in which the election is to be held.

Applications erand nominations for at-largeAt Large Governor positions shal
must be filed in the office of the Bar not later than 5:00 p.m. on the 20th day
of April of the year in which the election or nomination is to be held.

Applications for the position of President-elect shall-must be filed by the
deadline set forth in the notice published in the Bar’s official publication and
posted on the W-SBA-Bar’s website; notice shal-must be given not less than
30 days before the filing deadline.

In the event no application is made for a Congressional District seat, the
position shall-will be treated, advertised, and filled as an at-large position for
that election cycle only.

ELECTION OF GOVERNORS.

1.

Election of one Governor from each Congressional District and for the at-
large positions shall-will be held every three years as follows:

a. Third, Sixth, Eighth Congressional Districts and the North region of
the Seventh Congressional District and ene-two at-large-memberAt
Large Governors (one lawyer and one community representative) —
2014 and every three years thereafter.

b. First, Fourth, Fifth Congressional Districts and the South region of the
Seventh Congressional District and enre-two at-arge-member At Large
Governors (one from nominations made by the Young Lawyers
Committee and one LLLT/LPO) — 2015 and every three years
thereafter.

c. Second, Ninth and Tenth Congressional Districts and ene-two at-large
memberAt Large Governors (one lawyer and one community
representative) — 2013 and every three years thereafter.

2. Election of Governors from Congressional Districts.

a. Eligibility to Vote. All Active members, as of March 1st of each year,
shall-beare eligible to vote in the Board-of Governors’BOG election
for their district, subject to the election schedule shown above. Active
members residing in the State of Washington shalb-may only vote in
the district in which they reside. Active members residing outside the
State of Washington shal-may only vote in the district of the address
of the agent they have designated within the State of Washington for
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the purpose of receiving service of process as required by APR 5913,
or, if specifically designated to the Executive Director, within the
district of their primary Washington practice.

. Ballots. On March 15th of each election year, the Executive Director
shall-will deliver ballots containing the names of all candidates for the
efficeof Governor for each District in which an election is to be held
to each aetive-Active member eligible to vote in said-that District.
Elections will be conducted via a secure website (“electronic voting™).
Active members who are eligible to vote in an election may request a
paper ballot to be used in place of the electronic ballot. Electronic
ballots shal-will be sent to active members eligible to vote in an
election, and shalh-will include information about how to vote by
electronic voting. Should any aetive-Active member eligible to vote
fail to receive a ballot, or receive a defective ballot, the member may
obtain a replacement ballot by furnishing proof of eligibility to the
Executive Director-proefefsuch-memberseligibility-to-receive-the
sare, and upon returning the defective ballot; if the member received
a paper ballot.

Voting Procedure. Each member eligible to vote in the election may
vote in one of the following ways. Each member has only one vote.
Only one vote shall-will be counted from any member who
inadvertently votes both by paper ballot and by electronic means:

1) By paper ballot. The member shallmust, after marking a
ballot, place the same-ballot in the envelope marked "Ballot,"
place that envelope in the envelope directed to the Bar, print or
type saeh-the member's name, and-sign the outside of the
envelope, and cause the same-envelope containing the ballot to
be delivered to the office of the Bar by no later than 5:00 p.m.
(PDT) on April 1st -of that election year. Alteration of or
addition to the ballot, other than the marking of the member's
choice, shalkinvalidates the ballot.

2) By electronic voting. Voters will be sent links to their ballots
via email. Voting must be completed by no later than 5:00
p.m. (PDT) on April 1st of that election year.

. Voting System. In any election for membership on the Beard-of
GevernersBOG, if there is only one qualified candidate nominated,
then that candidate shall-will be declared elected. If there are only two
candidates for a position, then the candidate receiving the highest
number of votes shall-will be declared elected. If there are more than
two candidates, and if no candidate receives more than 50% of the
total vote, the two candidates receiving the highest number of votes
will participate in a run-off election. In the event of a tie for the second
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highest vote total, all candidates who are tied will participate in the
run-off election along with the candidate who received the most votes.

If a run-off election is necessary, the Executive Director in
consultation with the President shall-will designate the date for
delivering the ballots and the deadline for voting, which shalb-will be
5:00 p.m. (PDT), 10 days after the date the ballots are delivered. The
candidate receiving the highest number of votes shall-will be declared
elected.

Checking and Custody of Ballots. The Executive Director shatl-will
deposit all satisfactorily identified and signed paper ballot envelopes in
receptacles segregated as to Districts. The receptacles shall-will remain
in the custody of the Executive Director until the ballots shall-beare
counted. Any paper ballots not enclosed in an envelope, satisfactorily
identified and signed, shal-will not be counted.

Electronic votes shatbmust be verified and securely stored by the
online voting vendor.

Counting of Ballots. Paper ballots shall-will be counted in the office of
the Bar, and electronic ballots, if any, shalb-will be counted by the
online voting vendor and certified. The election process will be
supervised by an Election Board of not less than three Active members
appointed by the President. Ne-less-thanAt least two members of the
Election Board shal-must be present at any count of paper ballots.

Any Active member of the Bar may be present at such count of paper
ballots.

The Executive Director shal-will establish and follow a procedure that
will ensure that no member’s vote is counted more than once.

Promptly upon determination of the election results, the Election
Board shall-will forward the results to the Executive Director, who
shal-will notify each candidate as promptly as reasonably possible of
the result of the election and publicly announce the election of the
successful candidates. Official written notice of the election results
also shal-will be emailed to each candidate.

. Retaining Ballots. All paper ballots and identifying return envelopes
shall-must be retained in the custody of the Executive Director. The
elections vendor shalb-must retain the electronic voting data, and
maintain an auditable trail of the election, for no less than 90 days after
the close of the election.

If no challenge to the ballot count has been made after 90 days, the
ballots and identifying return envelopes may be destroyed, and the
Executive Director shall-will notify the vendor to destroy the data and

4
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auditable trail for that election.

3. Election of At- Large Governors.

At- large Governors are elected by the Beard-of GovernersBOG as set forth
below.

ELECTIONS BY BOARD OF GOVERNORS.
1. At- Large Govemors.

The Beard-of-GovernorsBOG shall-will elect four additional Governors from the
aetive-Active membership-at-large and two additional Governors from the public.
The election of at-largeAt Large Governors shatl-will take place during a BOG
meeting efthe Board-ef Gevernors-not later than the 38th week of each fiscal year
and shall-will be by secret written ballot.

a. Fhere-The BOG shall-will elect be-two atdargeAt Large Governors
peositions-te-be-filedwithwho are persons who, in the Beard’s- BOG’s sole
discretion, have the experience and knowledge of the needs of those
lawyers whose membership is or may be historically under-represented in
governance, or who represent some of the diverse elements of the public
of the State of Washington, to the end that the Beard-ef GovernorsBOG
will be a more diverse and representative body than the results of the
election of Governors based solely on Congressional Districts may allow.
Under-representation and diversity may be based upon the discretionary
determination of the Board-ef GevernorsBOG at the time of the election of
any attargeAt Large Governor to include, but not be limited to age, race,
gender, sexual orientation, disability, geography, areas and types of
practice, and years of membership, provided that no single factor shall-will
be determinative.

b. Inadditien;tThe Beard-ef GovernorsBOG shall-will elect one at-largeAt
Large Governor from nominations made by the Young Lawyers

Committee. Eleetionshall-beby-aseeret-writtenballot—The Young

Lawyers Committee shal-will nominate two or more candidates who will

be yeung Young lewyers-Lawyers as defined in seetion-Article XII of
these bylaws-Bylaws at the time of the election.

¢. The BOG will elect one At Large Governor who is a LLLT or LPO from
nominations made by the Nominations Committee.

d. The BOG will elect two At Large Governors who are members of the
general public from nominations made by the Nominations Committee.

2. Office of President-Elect.

The Board-ef GovernorsBOG shall-will elect an Active member of the

236



REDLINE COPY (8.15.2016): VERSION 1

Washington State BarAsseetationBar to serve as President-elect. The election
shall take place during a BOG meeting-efthe Beard-ef Gevernors not later than

the 38th week of each fiscal year, and shall-will be by secret written ballot. The
President-elect shall-will take office upon the incumbent President-elect becoming
President or upon vacancy of the office of President-elect.

Beginning with the election of the President-elect who will begin to serve as
President in the year 2011 and every four years thereafter, the President-elect
shatt-must be an individual whose primary place of business is located in Eastern
Washington. For purposes of these bylawsBylaws, “Eastern Washington” is
defined as that area east of the Cascade mountain range generally known as
Eastern Washington. During the remaining three years, the President-elect may
be an individual from anywhere within the state, including Eastern Washington.
In any year, should no qualifying application be received for the position of
President-elect within the timeframe allowed, the President shall-sewill advise the
Beard-efGevernorsBOG, and the BeardBOG, at any regular meeting or special
meeting called for that purpose, shall-will establish procedures to re-open and
extend the application period or otherwise address the issue. Such action by the
Beard-ef GevernorsBOG may include waiver of any geographic limitation for the

year in question. Fhis-provision shall-commence-with-the President-elect-election
R

3. Treasurer.Hffeetive January-1-20121

The treasurer Treasurer shalb-must be a current geverner-Governor and shall-will
be nominated and elected by the Beard-efGevernorsBOG at the second to the last
regularly scheduled Beard-BOG meeting of the fiscal year. The treasurer
Treasurer shall-will be elected by simple majority of Governors voting. In the

event there is more than one nomination, the vote shalb-will be by secret written
ballot.

4. Election Procedures.

Elections of at-largeAt Large Governors, President and President-elect elections,
and any other elections held by the Beard-efGevernorsBOG under these
bylawsBylaws, except elections for the position of Treasurer, are conducted as
follows:

a. Notice of the position shal-will be advertised in the Bar’s official
publication and on the W-SBA’s-Bar’s website no less than 30 days
before the filing deadline and must include the closing date and time
for filing candidate applications.

b. Following expiration of the closing date and time identified, all
candidate names will be posted publicly.

c. The BOG may appoint a committee to recommend candidates to the
BOG from all who have submitted their applications for a position in a
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timely manner.

d. All recommended candidates, or others as determined at the discretion
of the BOG, will be interviewed in public session of the BOG’s
meeting. Candidates who are competing for the same position shalt
must not be present for each other’s interviews.

e. Discussion of the candidates will be in public session but candidates
will be asked by the President not to be present.

f. Election of candidates shalt-will be conducted by secret written ballot.

g. If no candidate for a given position receives a majority of the votes
cast, the two candidates receiving the highest number of votes will be
voted on in a run-off election. In the event of a tie for the second
highest vote total, all candidates who are tied will participate in the
run-off election along with the candidate who received the most votes.
The candidate with the most votes in the run-off will be deemed the
winner.

h. Ballots will be tallied by three persons designated by the President,
one of whom will be the Executive Director.

i. Proxy votes are not allowed; however, a Governor who participated in
the interview and discussion process by electronic means may cast a
vote telephonically via a confidential phone call with the Executive
Director and the other persons designated by the President to count the
ballots.

j. The elected candidate will be announced publicly following the vote.
However, the vote count will not be announced and all ballots will be
immediately sealed to both the BOG and the public and remain in the
custody of the Executive Director for 90 days, when they will be
destroyed.

E. NEW GOVERNOR ORIENTATION.

Any newly elected Governor will undergo an orientation period commencing from the
time of his or her election until being sworn in by the Supreme Court. This orientation
must include attendance and participation in a New Governor Orientation to be held at a
time and place specified by the Executive Director. In addition, the Governors-elect are
expected to attend other meetings and/or activities as invited by or directed by the BOG.
Governors-elect must also attend public meetings of the BOG as non-voting Governors.
This attendance does not include executive sessions, unless authorized by the BOG.

F. MEMBER RECALL OF GOVERNORS.

Any Governor may be removed from office by member recall. A recall vote is initiated

7
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by an Active member filing a petition for recall with the Executive Director. A petition
for recall shalb-must identify the Governor, the Governor’s congressional district or at-
large status, and the Governor’s term of office; set forth the basis for the recall; and
contain the names and signatures of the Active members supporting the petition.

1. For congressional district Governors, the petition must -be signed by five-25
percent of the Active members of the Governor’s congressional district at the
time of filing. Only members of the Governor’s district who are on Active
status at the time of the vote are eligible to vote.

2. For the Young Lawyers at-largeAt Large Governor, the petition must be
signed by five-25 percent of the youngYoung lawyers-Lawyers as defined in
seetion-Article XII of these bydaws-Bylaws at the time of filing. Only yeung
Young lawyers-Lawyers who are on Active status at the time of the vote are
eligible to vote. For all other at-largeAt Large Governors, the petition must be
signed by five-25 percent of the Active members of the W-SBA-Bar at the time
of filing, and only members on Active status at the time of the vote are
eligible to vote.

3. The voting procedures set forth in the “Election of Governors from
Congressional Districts” shall-will be used as a procedural guideline for
conducting a recall vote, and a majority vote is sufficient to pass a recall
petition.
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VI. ELECTIONS

A.

B.

ELIGIBILITY FOR MEMBERSHIP ON BOARD OF GOVERNORS.

1,

Governors from Congressional Districts: Any Active member of the Bar,
except a person who has previously served as a Governor for more than 18
months, may be nominated or apply for election as Governor from the
Congressional District, or geographic regions within the Seventh
Congressional District, in which such person resides.

2. At Large Governors: There will be a total of six At Large Governor positions.

a. Two Lawyer At Large Positions: Any Active lawyer member of the
Bar, except a person who has previously served as a Governor for
more than 18 months, may be nominated or apply for election as an At
Large Governor, except as provided in this Article.

b. Ome Young Lawyer Position: Any Active lawyer member of the Bar
who qualifies as a Young Lawyer, except a person who has previously
served as a Governor for more than 18 months, may be nominated or
apply for election as an At Large Governor, except as provided in this
Article.

¢. One Limited License Legal Technician (LLLT) or Limited Practice
Officer (LPO) Position: Any Active LLLT or LPO member licensed
in Washington State, except a person who has previously served as a
Governor for more than 18 months, may be nominated or apply for
election as an At Large Governor, except as provided in this Article.

d. Two Community Representatives: Any resident of Washington State,
except a person who has previously served as a Governor for more
than 18 months or who is licensed or has previously been licensed to
practice law in any state, may be nominated or apply for election as an
At Large Governor, except as provided in this Article.

3. Filing of nominations and applications must be in accordance with this

Article.

NOMINATIONS AND APPLICATIONS.

1.

Applications for Governors elected from Congressional Districts must be filed
in the office of the Bar not later than 5:00 p.m., on the 15th day of February of
the year in which the election is to be held.

Applications and nominations for At Large Governor positions must be filed
in the office of the Bar not later than 5:00 p.m. on the 20th day of April of the
year in which the election or nomination is to be held.
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3. Applications for the position of President-elect must be filed by the deadline
set forth in the notice published in the Bar’s official publication and posted on
the Bar’s website; notice must be given not less than 30 days before the filing
deadline.

4. In the event no application is made for a Congressional District seat, the
position will be treated, advertised, and filled as an at-large position for that
election cycle only.

& ELECTION OF GOVERNORS.

1. Election of one Governor from each Congressional District and for the at-
large positions will be held every three years as follows:

a. Third, Sixth, Eighth Congressional Districts and the North region of
the Seventh Congressional District and two At Large Governors (one
lawyer and one community representative) — 2014 and every three
years thereafter.

b. First, Fourth, Fifth Congressional Districts and the South region of the
Seventh Congressional District and two At Large Governors (one
from nominations made by the Young Lawyers Committee and one
LLLT/LPO) - 2015 and every three years thereafter.

c. Second, Ninth and Tenth Congressional Districts and two At Large
Governors (one lawyer and one community representative) — 2013 and
every three years thereafter.

2. Election of Governors from Congressional Districts.

a. Eligibility to Vote. All Active members, as of March 1st of each year,
are eligible to vote in the BOG election for their district, subject to the
election schedule shown above. Active members residing in the State
of Washington may only vote in the district in which they reside.
Active members residing outside the State of Washington may only
vote in the district of the address of the agent they have designated
within the State of Washington for the purpose of receiving service of
process as required by APR 13, or, if specifically designated to the
Executive Director, within the district of their primary Washington
practice.

b. Ballots. On March 15th of each election year, the Executive Director
will deliver ballots containing the names of all candidates for
Governor for each District in which an election is to be held to each
Active member eligible to vote in that District. Elections will be
conducted via a secure website (“electronic voting”). Active members
who are eligible to vote in an election may request a paper ballot to be
used in place of the electronic ballot. Electronic ballots will be sent to

2
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active members eligible to vote in an election, and will include
information about how to vote by electronic voting. Should any
Active member eligible to vote fail to receive a ballot, or receive a
defective ballot, the member may obtain a replacement ballot by
furnishing proof of eligibility to the Executive Director, and upon
returning the defective ballot if the member received a paper ballot.

Voting Procedure. Each member eligible to vote in the election may
vote in one of the following ways. Each member has only one vote.
Only one vote will be counted from any member who inadvertently
votes both by paper ballot and by electronic means:

1) By paper ballot. The member must, after marking a ballot,
place the ballot in the envelope marked "Ballot," place that
envelope in the envelope directed to the Bar, print or type the
member's name, sign the outside of the envelope, and cause the
envelope containing the ballot to be delivered to the office of
the Bar by no later than 5:00 p.m. (PDT) on April 1st of that
election year. Alteration of or addition to the ballot, other than
the marking of the member's choice, invalidates the ballot.

2) By electronic voting. Voters will be sent links to their ballots
via email. Voting must be completed by no later than 5:00
p.m. (PDT) on April 1st of that election year.

Voting System. In any election for membership on the BOG, if there is
only one qualified candidate nominated, then that candidate will be
declared elected. If there are only two candidates for a position, then
the candidate receiving the highest number of votes will be declared
elected. If there are more than two candidates, and if no candidate
receives more than 50% of the total vote, the two candidates receiving
the highest number of votes will participate in a run-off election. In the
event of a tie for the second highest vote total, all candidates who are
tied will participate in the run-off election along with the candidate
who received the most votes.

If a run-off election is necessary, the Executive Director in
consultation with the President will designate the date for delivering
the ballots and the deadline for voting, which will be 5:00 p.m. (PDT),
10 days after the date the ballots are delivered. The candidate
receiving the highest number of votes will be declared elected.

Checking and Custody of Ballots. The Executive Director will deposit
all satisfactorily identified and signed paper ballot envelopes in
receptacles segregated as to Districts. The receptacles will remain in
the custody of the Executive Director until the ballots are counted.
Any paper ballots not enclosed in an envelope, satisfactorily identified
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and signed, will not be counted.

Electronic votes must be verified and securely stored by the online
voting vendor.

Counting of Ballots. Paper ballots will be counted in the office of the
Bar, and electronic ballots, if any, will be counted by the online voting
vendor and certified. The election process will be supervised by an
Election Board of not less than three Active members appointed by the
President. At least two members of the Election Board must be present
at any count of paper ballots. Any Active member of the Bar may be
present at such count of paper ballots.

The Executive Director will establish and follow a procedure that will
ensure that no member’s vote is counted more than once.

Promptly upon determination of the election results, the Election
Board will forward the results to the Executive Director, who will
notify each candidate as promptly as reasonably possible of the result
of the election and publicly announce the election of the successful
candidates. Official written notice of the election results also will be
emailed to each candidate.

. Retaining Ballots. All paper ballots and identifying return envelopes
must be retained in the custody of the Executive Director. The
elections vendor must retain the electronic voting data, and maintain
an auditable trail of the election, for no less than 90 days after the
close of the election.

If no challenge to the ballot count has been made after 90 days, the
ballots and identifying return envelopes may be destroyed, and the
Executive Director will notify the vendor to destroy the data and
auditable trail for that election.

3. Election of At Large Governors.

At large Governors are elected by the BOG as set forth below.

ELECTIONS BY BOARD OF GOVERNORS.

. At Large Governors.

The BOG will elect four additional Governors from the Active membership and
two additional Governors from the public. The election of At Large Governors
will take place during a BOG meeting not later than the 38th week of each fiscal
year and will be by secret written ballot.

a. The BOG will elect two At Large Governors who are persons who, in the

4

243



CLEAN COPY (8.15.2016): VERSION 1

BOG’s sole discretion, have the experience and knowledge of the needs of
those lawyers whose membership is or may be historically under-
represented in governance, or who represent some of the diverse elements
of the public of the State of Washington, to the end that the BOG will be a
more diverse and representative body than the results of the election of
Governors based solely on Congressional Districts may allow. Under-
representation and diversity may be based upon the discretionary
determination of the BOG at the time of the election of any At Large
Governor to include, but not be limited to age, race, gender, sexual
orientation, disability, geography, areas and types of practice, and years of
membership, provided that no single factor will be determinative.

b. The BOG will elect one At Large Governor from nominations made by the
Young Lawyers Committee. The Young Lawyers Committee will
nominate two or more candidates who will be Young Lawyers as defined
in Article XII of these Bylaws at the time of the election.

c. The BOG will elect one At Large Governor who is a LLLT or LPO from
nominations made by the Nominations Committee.

d. The BOG will elect two At Large Governors who are members of the
general public from nominations made by the Nominations Committee.

2. Office of President-Elect.

The BOG will elect an Active member of the Bar to serve as President-elect. The
election shall take place during a BOG meeting not later than the 38th week of
each fiscal year, and will be by secret written ballot. The President-elect will take
office upon the incumbent President-elect becoming President or upon vacancy of
the office of President-elect.

Beginning with the election of the President-elect who will begin to serve as
President in the year 2011 and every four years thereafter, the President-elect
must be an individual whose primary place of business is located in Eastern
Washington. For purposes of these Bylaws, “Eastern Washington” is defined as
that area east of the Cascade mountain range generally known as Eastern
Washington. During the remaining three years, the President-elect may be an
individual from anywhere within the state, including Eastern Washington. In any
year, should no qualifying application be received for the position of President-
elect within the timeframe allowed, the President will advise the BOG, and the
BOG, at any regular meeting or special meeting called for that purpose, will
establish procedures to re-open and extend the application period or otherwise
address the issue. Such action by the BOG may include waiver of any geographic
limitation for the year in question.
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3. Treasurer.

The Treasurer must be a current Governor and will be nominated and elected by
the BOG at the second to the last regularly scheduled BOG meeting of the fiscal
year. The Treasurer will be elected by simple majority of Governors voting. In
the event there is more than one nomination, the vote will be by secret written

ballot.

4. Election Procedures.

Elections of At Large Governors, President and President-elect elections, and any
other elections held by the BOG under these Bylaws, except elections for the
position of Treasurer, are conducted as follows:

a.

Notice of the position will be advertised in the Bar’s official
publication and on the Bar’s website no less than 30 days before the
filing deadline and must include the closing date and time for filing
candidate applications.

Following expiration of the closing date and time identified, all
candidate names will be posted publicly.

The BOG may appoint a committee to recommend candidates to the
BOG from all who have submitted their applications for a position in a
timely manner.

All recommended candidates, or others as determined at the discretion
of the BOG, will be interviewed in public session of the BOG’s
meeting. Candidates who are competing for the same position must
not be present for each other’s interviews.

Discussion of the candidates will be in public session but candidates
will be asked by the President not to be present.

Election of candidates will be conducted by secret written ballot.

If no candidate for a given position receives a majority of the votes
cast, the two candidates receiving the highest number of votes will be
voted on in a run-off election. In the event of a tie for the second
highest vote total, all candidates who are tied will participate in the
run-off election along with the candidate who received the most votes.
The candidate with the most votes in the run-off will be deemed the
winner.

Ballots will be tallied by three persons designated by the President,
one of whom will be the Executive Director.

Proxy votes are not allowed; however, a Governor who participated in
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the interview and discussion process by electronic means may cast a
vote telephonically via a confidential phone call with the Executive
Director and the other persons designated by the President to count the
ballots.

j.  The elected candidate will be announced publicly following the vote.
However, the vote count will not be announced and all ballots will be
immediately sealed to both the BOG and the public and remain in the
custody of the Executive Director for 90 days, when they will be
destroyed.

E. NEW GOVERNOR ORIENTATION.

Any newly elected Governor will undergo an orientation period commencing from the
time of his or her election until being sworn in by the Supreme Court. This orientation
must include attendance and participation in a New Governor Orientation to be held at a
time and place specified by the Executive Director. In addition, the Governors-elect are
expected to attend other meetings and/or activities as invited by or directed by the BOG.
Governors-elect must also attend public meetings of the BOG as non-voting Governors.
This attendance does not include executive sessions, unless authorized by the BOG.

E, MEMBER RECALL OF GOVERNORS.

Any Governor may be removed from office by member recall. A recall vote is initiated
by an Active member filing a petition for recall with the Executive Director. A petition
for recall must identify the Governor, the Governor’s congressional district or at-large
status, and the Governor’s term of office; set forth the basis for the recall; and contain the
names and signatures of the Active members supporting the petition.

1. For congressional district Governors, the petition must be signed by 25
percent of the Active members of the Governor’s congressional district at the
time of filing. Only members of the Governor’s district who are on Active
status at the time of the vote are eligible to vote.

2. For the Young Lawyers At Large Governor, the petition must be signed by 25
percent of the Young Lawyers as defined in Article XII of these Bylaws at the
time of filing. Only Young Lawyers who are on Active status at the time of
the vote are eligible to vote. For all other At Large Governors, the petition
must be signed by 25 percent of the Active members of the Bar at the time of
filing, and only members on Active status at the time of the vote are eligible to
vote.

3. The voting procedures set forth in the “Election of Governors from

Congressional Districts™ will be used as a procedural guideline for conducting
arecall vote, and a majority vote is sufficient to pass a recall petition.
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A. ELIGIBILITY FOR MEMBERSHIP ON BOARD OF GOVERNORS.

1.

Elected Governors from Congressional Districts: Any Active member of the
Bar, except a mrember-person who has previously elected-to-the Beard-of
Gevernors-whe-has-served as a member-ofthe BeardGovernor for more than
18 months, may be nominated or apply for election te-the-effice-ofas
Governor from the Congressional District, or geographic regions within the
Seventh Congressional District, in which such srember-person resides.

2. Elected At Large Governors: There will be a total of three At Large Governor

positions.

a. Two Lawyer At Large Positions: Any Active lawyer member of the

Bar, except a member-person who has previously elected-to-the Board
ef Governors-whe-has-served as a member-ofthe Beard Governor for
more than 18 months, may be nominated or apply for election te-the
effiee-ofas an At- Large Governor, except as provided in this
SeetionArticle.

One Young Lawyer Position: Any Active lawyer member of the Bar
who qualifies as a Young Lawyer, except a person who has previously
served as a Governor for more than 18 months, may be nominated or
apply for election as an At Large Governor, except as provided in this
Article.

3. Appointed Governors: There will be a total of three Governors nominated by

the BOG for appointment by the Supreme Court.

a. One Limited License Legal Technician (LLLT) or Limited Practice

Officer (LPO) Position: Any Active LLLT or LPO member licensed
in Washington State, except a person who has previously served as a
Governor for more than 18 months, may apply for nomination to be an
Appointed Governor, except as provided in this Article.

. Two Community Representatives: Any resident of Washington State,

except a person who has previously served as a Governor for more
than 18 months or who is licensed or has previously been licensed to
practice law in any state, may apply for nomination to be an Appointed
Governor, except as provided in this Article.

4. Filing of nominations and applications shal-must be in accordance with this
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B. NOMINATIONS AND APPLICATIONS.

1.

Applications for Governors elected from Congressional Districts shal-must be
filed in the office of the Bar not later than 5:00 p.m., on the 15th day of
February of the year in which the election is to be held.

Applications er-and nominations for atdargeAt Large Governor and
Appointed Governor positions shatbmust be filed in the office of the Bar not
later than 5:00 p.m. on the 20th day of April of the year in which the election
or nomination for appointment is to be held.

Applications for the position of President-elect shalb-must be filed by the
deadline set forth in the notice published in the Bar’s official publication and
posted on the W-SBA-Bar’s website; notice shatbmust be given not less than
30 days before the filing deadline.

In the event no application is made for a Congressional District seat, the
position shall-will be treated, advertised, and filled as an at-large position for
that election cycle only.

C. ELECTION OR APPOINTMENT OF GOVERNORS.

1.

Election of one Governor from each Congressional District and fer-the-at-
largeone Governor At Large-pesitions, and nomination of one Appointed
Governor, shalb-will be held every three years as follows:

a. Elected Governors from the Third, Sixth, Eighth Congressional
Districts and the North region of the Seventh Congressional District
and; one at-large-memberAt Large Governor (one of the two lawyer
positions): and one Appointed Governor (one of the two Community
Representative positions) — 2014 and every three years thereafter.

b. Elected Governors from the First, Fourth, Fifth Congressional Districts
and the South region of the Seventh Congressional District-and; one
atlarge-memberAt Large Governor (frem-neminationsmade-by-the
Young Lawyers-Cemmittee position); and one Appointed Governor
(LLLT/LPO position) — 2015 and every three years thereafter.

c. Elected Governors from the Second, Ninth and Tenth Congressional
Districts-and; one at-large-memberAt Large Governor (the other of the
two lawyer positions):; and one Appointed Govemor (the other of the
two Community Representative positions) — 2013 and every three
years thereafter.

2. Election of Governors from Congressional Districts.

a. Eligibility to Vote. All Active members, as of March 1st of each year,
shall-beare eligible to vote in the Beard-ef-Gevemers"BOG election

2
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for their district, subject to the election schedule shown above. Active
members residing in the State of Washington shalb-may only vote in
the district in which they reside. Active members residing outside the
State of Washington shatb-may only vote in the district of the address
of the agent they have designated within the State of Washington for
the purpose of receiving service of process as required by APR 5(513,
or, if specifically designated to the Executive Director, within the
district of their primary Washington practice.

b. Ballots. On March 15th of each election year, the Executive Director
shatb-will deliver ballots containing the names of all candidates for the
effice-of Governor for each District in which an election is to be held
to each aetive-Active member eligible to vote in satd-that District.
Elections will be conducted via a secure website (“electronic voting”).
Active members who are eligible to vote in an election may request a
paper ballot to be used in place of the electronic ballot. Electronic
ballots shall-will be sent to active members eligible to vote in an
election, and shat-will include information about how to vote by
electronic voting. Should any aetive-Active member eligible to vote
fail to receive a ballot, or receive a defective ballot, the member may
obtain a replacement ballot by furnishing proof of eligibility to the
Executive Director-preefefsuch-member's-eligibility toreceive-the
same, and upon returning the defective ballot; if the member received
a paper ballot.

c. Voting Procedure. Each member eligible to vote in the election may
vote in one of the following ways. Each member has only one vote.
Only one vote shall-will be counted from any member who
inadvertently votes both by paper ballot and by electronic means:

1) By paper ballot. The member shallmust, after marking a
ballot, place the same-ballot in the envelope marked "Ballot,"
place that envelope in the envelope directed to the Bar, print or
type steh-the member's name, and-sign the outside of the
envelope, and cause the same-envelope containing the ballot to
be delivered to the office of the Bar by no later than 5:00 p.m.
(PDT) on April 1st-of that election year. Alteration of or
addition to the ballot, other than the marking of the member's
choice, shall-invalidates the ballot.

2) By electronic voting. Voters will be sent links to their ballots
via email. Voting must be completed by no later than 5:00
p.m. (PDT) on April 1st of that election year.

d. Voting System. In any election for membership on the Beard-of
GevernersBOG, if there is only one qualified candidate nominated,
then that candidate shall-will be declared elected. If there are only two

249



REDLINE (8.15.2016): VERSION 2

candidates for a position, then the candidate receiving the highest
number of votes shall-will be declared elected. If there are more than
two candidates, and if no candidate receives more than 50% of the
total vote, the two candidates receiving the highest number of votes
will participate in a run-off election. In the event of a tie for the second
highest vote total, all candidates who are tied will participate in the
run-off election along with the candidate who received the most votes.

If a run-off election is necessary, the Executive Director in
consultation with the President shall-will designate the date for
delivering the ballots and the deadline for voting, which shal-will be
5:00 p.m. (PDT), 10 days after the date the ballots are delivered. The
candidate receiving the highest number of votes shall-will be declared
elected.

Checking and Custody of Ballots. The Executive Director shall-will
deposit all satisfactorily identified and signed paper ballot envelopes in
receptacles segregated as to Districts. The receptacles shal-will remain
in the custody of the Executive Director until the ballots shall-beare
counted. Any paper ballots not enclosed in an envelope, satisfactorily
identified and signed, shall-will not be counted.

Electronic votes shall-must be verified and securely stored by the
online voting vendor.

Counting of Ballots. Paper ballots shall-will be counted in the office of
the Bar, and electronic ballots, if any, shal-will be counted by the
online voting vendor and certified. The election process will be
supervised by an Election Board of not less than three Active members
appointed by the President. Ne-less-thanAt least two members of the
Election Board shall-must be present at any count of paper ballots.

Any Active member of the Bar may be present at such count of paper
ballots.

The Executive Director shal-will establish and follow a procedure that
will ensure that no member’s vote is counted more than once.

Promptly upon determination of the election results, the Election
Board shall-will forward the results to the Executive Director, who
shall-will notify each candidate as promptly as reasonably possible of
the result of the election and publicly announce the election of the
successful candidates. Official written notice of the election results
also shall-will be emailed to each candidate.

. Retaining Ballots. All paper ballots and identifying return envelopes
shall-must be retained in the custody of the Executive Director. The
elections vendor shalb-must retain the electronic voting data, and
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maintain an auditable trail of the election, for no less than 90 days after
the close of the election.

If no challenge to the ballot count has been made after 90 days, the
ballots and identifying return envelopes may be destroyed, and the
Executive Director shatl-will notify the vendor to destroy the data and
auditable trail for that election.

3. Election of At- Large Governors.

At-large Governors are elected by the Beard-ef-GevernersBOG as set forth
below.

4. Nomination of Appointed Governors.

Nominations for Appointed Governor will occur as set forth below.

EEECHONS-ELECTION AND NOMINATIONS FOR APPOINTMENT BY
BOARD OF GOVERNORS.

1. At- Large Governors.

The Beard-ofGovernorsBOG shall-will elect three additional Governors from the

aetive-Active membership-atdarge. The election of at-largeAt Large Governors
shal-will take place during a BOG meeting efthe Beard-ef Governors-not later
than the 38th week of each fiscal year and shatl-will be by secret written ballot.

a. There-The BOG shall-will elect be-two at-largeAt Large Governors
pesitions-te-be-filled-withwho are persons who, in the Beard’s-BOG’s sole
discretion, have the experience and knowledge of the needs of those
lawyers whose membership is or may be historically under-represented in
governance, or who represent some of the diverse elements of the public
of the State of Washington, to the end that the Beard-ef GovernersBOG
will be a more diverse and representative body than the results of the
election of Governors based solely on Congressional Districts may allow.
Under-representation and diversity may be based upon the discretionary
determination of the Beard-ef-GevernersBOG at the time of the election of
any atJargeAt Large Governor to include, but not be limited to age, race,
gender, sexual orientation, disability, geography, areas and types of
practice, and years of membership, provided that no single factor shal-will
be determinative.

b. IradditienstThe Board-ofGevernorsBOG shall-will elect one at-JargeAt
Large Governor from nominations made by the Young Lawyers

Committee. Eleetion-shall-be-by-aseeretwrittenballot—The Young

Lawyers Committee shal-will nominate two or more candidates who will

be yeuneYoung lawyers-Lawyers as defined in seetion-Article XII of
these bylaws-Bylaws at the time of the election.
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2. Appointed Governors.

Applicants for the three Appointed Governors will be evaluated by the BOG
Nominations Committee (with input from limited license professionals for the
LLLT/LPO applicants) prior to consideration and nomination by the BOG for
appointment by the Supreme Court. After receiving input from the Nominations
Committee each year in accordance with the schedule set forth in this Article, the
BOG will nominate for consideration and appointment by the Supreme Court
either one Appointed Governor who is an LLLT or LPO or one Appointed
Governor from the general public who will serve as a Community Representative,
for each of the three seats. Selection of the BOG’s nominees for Appointed

Governors will take place during a BOG meeting not later than the 38th week of
each fiscal vear and will be by secret written ballot.

3. Office of President-Elect.

The Beard-ef GevernorsBOG shall-will elect an Active member of the
Washington State Bar-AsseeiationBar to serve as President-elect. The election
shall take place during a BOG meeting-efthe Beard-of Geverners not later than
the 38th week of each fiscal year, and shall-will be by secret written ballot. The
President-elect shall-will take office upon the incumbent President-elect becoming
President or upon vacancy of the office of President-elect.

Beginning with the election of the President-elect who will begin to serve as
President in the year 2011 and every four years thereafter, the President-elect
shall-must be an individual whose primary place of business is located in Eastern
Washington. For purposes of these bydawsBylaws, “Eastern Washington” is
defined as that area east of the Cascade mountain range generally known as
Eastern Washington. During the remaining three years, the President-elect may
be an individual from anywhere within the state, including Eastern Washington.
In any year, should no qualifying application be received for the position of
President-elect within the timeframe allowed, the President shall-sewill advise the
Board-ef GovernorsBOG, and the BeardBOG, at any regular meeting or special
meeting called for that purpose, shall-will establish procedures to re-open and
extend the application period or otherwise address the issue. Such action by the
Beard-efGevernorsBOG may include waiver of any geographic limitation for the

year in question. This provisien-shall commence-with-the President-eleet-election
et

4. Treasurer.{Effective January 1520423

The treasurerTreasurer shall-must be a current geverner-Governor and shalb-will
be nominated and elected by the Beard-efGovernorsBOG at the second to the last
regularly scheduled Beard- BOG meeting of the fiscal year. The treasurer
Treasurer shall-will be elected by simple majority of Governors voting. In the
event there is more than one nomination, the vote shall-will be by secret written
ballot.
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5. Election Procedures.

Elections of at-largeAt Large Governors, President and President-elect elections,
nominations for Appointed Governor. and any other elections held by the Beard

efGevernorsBOG under these bylawsBylaws, except elections for the position of
Treasurer, are conducted as follows:

a.

Notice of the position shall-will be advertised in the Bar’s official
publication and on the W-SBA’s-Bar’s website no less than 30 days
before the filing deadline and must include the closing date and time
for filing candidate applications.

Following expiration of the closing date and time identified, all
candidate names will be posted publicly.

The BOG may appoint a committee to recommend candidates to the
BOG from all who have submitted their applications for a position in a
timely manner.

All recommended candidates, or others as determined at the discretion
of the BOG, will be interviewed in public session of the BOG’s
meeting. Candidates who are competing for the same position shatt
must not be present for each other’s interviews.

Discussion of the candidates will be in public session but candidates
will be asked by the President not to be present.

Election of candidates or nomination for appointment by the Supreme
Court shall-will be conducted by secret written ballot.

If no candidate for a given position receives a majority of the votes
cast, the two candidates receiving the highest number of votes will be
voted on in a run-off election. In the event of a tie for the second
highest vote total, all candidates who are tied will participate in the
run-off election along with the candidate who received the most votes.
The candidate with the most votes in the run-off will be deemed the
winner.

Ballots will be tallied by three persons designated by the President,
one of whom will be the Executive Director.

Proxy votes are not allowed; however, a Governor who participated in
the interview and discussion process by electronic means may cast a
vote telephonically via a confidential phone call with the Executive
Director and the other persons designated by the President to count the
ballots.

The elected candidate or nominee for appointment will be announced

7
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publicly following the vote. However, the vote count will not be
announced and all ballots will be immediately sealed to both the BOG
and the public and remain in the custody of the Executive Director for
90 days, when they will be destroyed.

E. NEW GOVERNOR ORIENTATION.

Any newly elected or appointed Governor will undergo an orientation period
commencing from the time of his or her election or appointment until being sworn in by
the Supreme Court. This orientation must include attendance and participation in a New
Governor Orientation to be held at a time and place specified by the Executive Director.
In addition, the Governors-elect and Governors-pending appointment are expected to
attend other meetings and/or activities as invited by or directed by the BOG. Governors-
elect and Governors-pending appointment must also attend public meetings of the BOG

as non-voting Governors. This attendance does not include executive sessions, unless
authorized by the BOG.

F. MEMBER RECALL OF GOVERNORS.
Any Governor may be removed from office by member recall. A recall vote is initiated
by an Active member filing a petition for recall with the Executive Director. A petition
for recall shalb-must identify the Governor, the Governor’s congressional district, -e#-at-
large or appointed status, and the Governor’s term of office; set forth the basis for the

recall; and contain the names and signatures of the Active members supporting the
petition.

1. For congressional district Governors, the petition must -be signed by five-25
percent of the Active members of the Governor’s congressional district at the
time of filing. Only members of the Governor’s district who are on Active
status at the time of the vote are eligible to vote.

2. For the Young Lawyers at-largeAt Large Governor, the petition must be
signed by five-25 percent of the yeungYoung lawyers-Lawyers as defined in
seetion-Article XII of these bydaws-Bylaws at the time of filing. Only yeung
Young lawyers-Lawyers who are on Active status at the time of the vote are
eligible 10 vote, Foral otheratdarse Governors—the petonmustbe sioned

3. For all other At Large Governors, the petition must be signed by 25 percent
of the Active members of the Bar at the time of filing, and only members on
Active status at the time of the vote are eligible to vote.

4. For the Appointed Governor in the LLLT/LPO position. the petition must be
signed by twenty five percent of the Active LLLT and LPO members of the
Bar at the time of filing, and only LLLT and LPO members on Active status
at the time of the vote are eligible to vote.
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For the Appointed Governors who are Community Representatives, the
petition must be signed by twenty five percent of the Active members of the

Bar at the time of filing, and only members on Active status at the time of the
vote are eligible to vote.

6. The voting procedures set forth in the “Election of Governors from
Congressional Districts” shal-will be used as a procedural guideline for

conducting a recall vote, and a majority vote is sufficient to pass a recall
petition.
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A. ELIGIBILITY FOR MEMBERSHIP ON BOARD OF GOVERNORS.

1.

Elected Governors from Congressional Districts: Any Active member of the
Bar, except a person who has previously served as a Governor for more than
18 months, may be nominated or apply for election as Governor from the
Congressional District, or geographic regions within the Seventh
Congressional District, in which such person resides.

Elected At Large Governors: There will be a total of three At Large Governor
positions.

a. Two Lawyer At Large Positions: Any Active lawyer member of the

Bar, except a person who has previously served as a Governor for
more than 18 months, may be nominated or apply for election as an At
Large Governor, except as provided in this Article.

One Young Lawyer Position: Any Active lawyer member of the Bar
who qualifies as a Young Lawyer, except a person who has previously
served as a Governor for more than 18 months, may be nominated or

apply for election as an At Large Governor, except as provided in this
Article.

3. Appointed Governors: There will be a total of three Governors nominated by

the BOG for appointment by the Supreme Court.

a. One Limited License Legal Technician (LLLT) or Limited Practice

Officer (LPO) Position: Any Active LLLT or LPO member licensed
in Washington State, except a person who has previously served as a
Governor for more than 18 months, may apply for nomination to be an
Appointed Governor, except as provided in this Article.

. Two Community Representatives: Any resident of Washington State,

except a person who has previously served as a Governor for more
than 18 months or who is licensed or has previously been licensed to
practice law in any state, may apply for nomination to be an Appointed
Governor, except as provided in this Article.

4. Filing of nominations and applications must be in accordance with this
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B. NOMINATIONS AND APPLICATIONS.

i

Applications for Governors elected from Congressional Districts must be filed
in the office of the Bar not later than 5:00 p.m., on the 15th day of February of
the year in which the election is to be held.

Applications and nominations for At Large Governor and Appointed
Governor positions must be filed in the office of the Bar not later than 5:00
p.m. on the 20th day of April of the year in which the election or nomination
for appointment is to be held.

Applications for the position of President-elect must be filed by the deadline
set forth in the notice published in the Bar’s official publication and posted on
the Bar’s website; notice must be given not less than 30 days before the filing
deadline.

In the event no application is made for a Congressional District seat, the
position will be treated, advertised, and filled as an at-large position for that
election cycle only.

G ELECTION OR APPOINTMENT OF GOVERNORS.

1.

Election of one Governor from each Congressional District and one Governor
At Large, and nomination of one Appointed Governor, will be held every
three years as follows:

a. Elected Governors from the Third, Sixth, Eighth Congressional
Districts and the North region of the Seventh Congressional District;
one At Large Governor (one of the two lawyer positions); and one
Appointed Governor (one of the two Community Representative
positions) — 2014 and every three years thereafter.

b. Elected Governors from the First, Fourth, Fifth Congressional Districts
and the South region of the Seventh Congressional District; one At
Large Governor (Young Lawyer position); and one Appointed
Governor (LLLT/LPO position) — 2015 and every three years
thereafter.

c. Elected Governors from the Second, Ninth and Tenth Congressional
Districts; one At Large Governor (the other of the two lawyer
positions); and one Appointed Governor (the other of the two
Community Representative positions) — 2013 and every three years
thereafter.

2. Election of Governors from Congressional Districts.

a. FEligibility to Vote. All Active members, as of March 1st of each year,
are eligible to vote in the BOG election for their district, subject to the

2
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election schedule shown above. Active members residing in the State
of Washington may only vote in the district in which they reside.
Active members residing outside the State of Washington may only
vote in the district of the address of the agent they have designated
within the State of Washington for the purpose of receiving service of
process as required by APR 13, or, if specifically designated to the
Executive Director, within the district of their primary Washington
practice.

. Ballots. On March 15th of each election year, the Executive Director
will deliver ballots containing the names of all candidates for
Governor for each District in which an election is to be held to each
Active member eligible to vote in that District. Elections will be
conducted via a secure website (“electronic voting”). Active members
who are eligible to vote in an election may request a paper ballot to be
used in place of the electronic ballot. Electronic ballots will be sent to
active members eligible to vote in an election, and will include
information about how to vote by electronic voting. Should any
Active member eligible to vote fail to receive a ballot, or receive a
defective ballot, the member may obtain a replacement ballot by
furnishing proof of eligibility to the Executive Director, and upon
returning the defective ballot if the member received a paper ballot.

Voting Procedure. Each member eligible to vote in the election may
vote in one of the following ways. Each member has only one vote.
Only one vote will be counted from any member who inadvertently
votes both by paper ballot and by electronic means:

1) By paper ballot. The member must, after marking a ballot,
place the ballot in the envelope marked "Ballot," place that
envelope in the envelope directed to the Bar, print or type the
member's name, sign the outside of the envelope, and cause the
envelope containing the ballot to be delivered to the office of
the Bar by no later than 5:00 p.m. (PDT) on April 1st of that
election year. Alteration of or addition to the ballot, other than
the marking of the member's choice, invalidates the ballot.

2) By electronic voting. Voters will be sent links to their ballots
via email. Voting must be completed by no later than 5:00
p.m. (PDT) on April 1st of that election year.

Voting System. In any election for membership on the BOG, if there is
only one qualified candidate nominated, then that candidate will be
declared elected. If there are only two candidates for a position, then
the candidate receiving the highest number of votes will be declared
elected. If there are more than two candidates, and if no candidate
receives more than 50% of the total vote, the two candidates receiving
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the highest number of votes will participate in a run-off election. In the
event of a tie for the second highest vote total, all candidates who are
tied will participate in the run-off election along with the candidate
who received the most votes.

If a run-off election is necessary, the Executive Director in
consultation with the President will designate the date for delivering
the ballots and the deadline for voting, which will be 5:00 p.m. (PDT),
10 days after the date the ballots are delivered. The candidate
receiving the highest number of votes will be declared elected.

Checking and Custody of Ballots. The Executive Director will deposit
all satisfactorily identified and signed paper ballot envelopes in
receptacles segregated as to Districts. The receptacles will remain in
the custody of the Executive Director until the ballots are counted.
Any paper ballots not enclosed in an envelope, satisfactorily identified
and signed, will not be counted.

Electronic votes must be verified and securely stored by the online
voting vendor.

Counting of Ballots. Paper ballots will be counted in the office of the
Bar, and electronic ballots, if any, will be counted by the online voting
vendor and certified. The election process will be supervised by an
Election Board of not less than three Active members appointed by the
President. At least two members of the Election Board must be present
at any count of paper ballots. Any Active member of the Bar may be
present at such count of paper ballots.

The Executive Director will establish and follow a procedure that will
ensure that no member’s vote is counted more than once.

Promptly upon determination of the election results, the Election
Board will forward the results to the Executive Director, who will
notify each candidate as promptly as reasonably possible of the result
of the election and publicly announce the election of the successful
candidates. Official written notice of the election results also will be
emailed to each candidate.

Retaining Ballots. All paper ballots and identifying return envelopes
must be retained in the custody of the Executive Director. The
elections vendor must retain the electronic voting data, and maintain
an auditable trail of the election, for no less than 90 days after the
close of the election.

If no challenge to the ballot count has been made after 90 days, the
ballots and identifying return envelopes may be destroyed, and the
Executive Director will notify the vendor to destroy the data and

4
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auditable trail for that election.
3. Election of At Large Governors.
At large Governors are elected by the BOG as set forth below.
4. Nomination of Appointed Governors.
Nominations for Appointed Governor will occur as set forth below.

ELECTION AND NOMINATIONS FOR APPOINTMENT BY BOARD OF
GOVERNORS.

1. At Large Governors.

The BOG will elect three additional Governors from the Active membership. The
election of At Large Governors will take place during a BOG meeting not later
than the 38th week of each fiscal year and will be by secret written ballot.

a. The BOG will elect two At Large Governors who are persons who, in the
BOG’s sole discretion, have the experience and knowledge of the needs of
those lawyers whose membership is or may be historically under-
represented in governance, or who represent some of the diverse elements
of the public of the State of Washington, to the end that the BOG will be a
more diverse and representative body than the results of the election of
Governors based solely on Congressional Districts may allow. Under-
representation and diversity may be based upon the discretionary
determination of the BOG at the time of the election of any At Large
Governor to include, but not be limited to age, race, gender, sexual
orientation, disability, geography, areas and types of practice, and years of
membership, provided that no single factor will be determinative.

b. The BOG will elect one At Large Governor from nominations made by the
Young Lawyers Committee. The Young Lawyers Committee will
nominate two or more candidates who will be Young Lawyers as defined
in Article XII of these Bylaws at the time of the election.

2. Appointed Governors.

Applicants for the three Appointed Governors will be evaluated by the BOG
Nominations Committee (with input from limited license professionals for the
LLLT/LPO applicants) prior to consideration and nomination by the BOG for
appointment by the Supreme Court. After receiving input from the Nominations
Committee each year in accordance with the schedule set forth in this Article, the
BOG will nominate for consideration and appointment by the Supreme Court
either one Appointed Governor who is an LLLT or LPO or one Appointed
Governor from the general public who will serve as a Community Representative,
for each of the three seats. Selection of the BOG’s nominees for Appointed

5
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Governors will take place during a BOG meeting not later than the 38th week of
each fiscal year and will be by secret written ballot. 3. Office of President-Elect.

The BOG will elect an Active member of the Bar to serve as President-elect. The
election shall take place during a BOG meeting not later than the 38th week of
each fiscal year, and will be by secret written ballot. The President-elect will take
office upon the incumbent President-elect becoming President or upon vacancy of
the office of President-elect.

Beginning with the election of the President-elect who will begin to serve as
President in the year 2011 and every four years thereafter, the President-elect
must be an individual whose primary place of business is located in Eastern
Washington. For purposes of these Bylaws, “Eastern Washington” is defined as
that area east of the Cascade mountain range generally known as Eastern
Washington. During the remaining three years, the President-elect may be an
individual from anywhere within the state, including Eastern Washington. In any
year, should no qualifying application be received for the position of President-
elect within the timeframe allowed, the President will advise the BOG, and the
BOG, at any regular meeting or special meeting called for that purpose, will
establish procedures to re-open and extend the application period or otherwise
address the issue. Such action by the BOG may include waiver of any geographic
limitation for the year in question.

4. Treasurer.

The Treasurer must be a current Governor and will be nominated and elected by
the BOG at the second to the last regularly scheduled BOG meeting of the fiscal
year. The Treasurer will be elected by simple majority of Governors voting. In

the event there is more than one nomination, the vote will be by secret written
ballot.

5. Election Procedures.

Elections of At Large Governors, President and President-elect elections,
nominations for Appointed Governor, and any other elections held by the BOG
under these Bylaws, except elections for the position of Treasurer, are conducted
as follows:

a. Notice of the position will be advertised in the Bar’s official
publication and on the Bar’s website no less than 30 days before the
filing deadline and must include the closing date and time for filing
candidate applications.

b. Following expiration of the closing date and time identified, all
candidate names will be posted publicly.

c. The BOG may appoint a committee to recommend candidates to the
BOG from all who have submitted their applications for a position in a
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timely manner.

d. All recommended candidates, or others as determined at the discretion
of the BOG, will be interviewed in public session of the BOG’s
meeting. Candidates who are competing for the same position must
not be present for each other’s interviews.

e. Discussion of the candidates will be in public session but candidates
will be asked by the President not to be present.

f.  Election of candidates or nomination for appointment by the Supreme
Court will be conducted by secret written ballot.

g. Ifno candidate for a given position receives a majority of the votes
cast, the two candidates receiving the highest number of votes will be
voted on in a run-off election. In the event of a tie for the second
highest vote total, all candidates who are tied will participate in the
run-off election along with the candidate who received the most votes.
The candidate with the most votes in the run-off will be deemed the
winner.

h. Ballots will be tallied by three persons designated by the President,
one of whom will be the Executive Director.

1. Proxy votes are not allowed; however, a Governor who participated in
the interview and discussion process by electronic means may cast a
vote telephonically via a confidential phone call with the Executive
Director and the other persons designated by the President to count the
ballots.

j.  The elected candidate or nominee for appointment will be announced
publicly following the vote. However, the vote count will not be
announced and all ballots will be immediately sealed to both the BOG
and the public and remain in the custody of the Executive Director for
90 days, when they will be destroyed.

E. NEW GOVERNOR ORIENTATION.

Any newly elected or appointed Governor will undergo an orientation period
commencing from the time of his or her election or appointment until being sworn in by
the Supreme Court. This orientation must include attendance and participation in a New
Governor Orientation to be held at a time and place specified by the Executive Director.
In addition, the Governors-elect and Governors-pending appointment are expected to
attend other meetings and/or activities as invited by or directed by the BOG. Governors-
elect and Governors-pending appointment must also attend public meetings of the BOG
as non-voting Governors. This attendance does not include executive sessions, unless
authorized by the BOG.
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F.  MEMBER RECALL OF GOVERNORS.

Any Governor may be removed from office by member recall. A recall vote is initiated
by an Active member filing a petition for recall with the Executive Director. A petition
for recall must identify the Governor, the Governor’s congressional district, at-large or
appointed status, and the Governor’s term of office; set forth the basis for the recall; and
contain the names and signatures of the Active members supporting the petition.

(1

=8

For congressional district Governors, the petition must be signed by 25
percent of the Active members of the Governor’s congressional district at the
time of filing. Only members of the Governor’s district who are on Active
status at the time of the vote are eligible to vote.

For the Young Lawyers At Large Governor, the petition must be signed by 25
percent of the Young Lawyers as defined in Article XII of these Bylaws at the
time of filing. Only Young Lawyers who are on Active status at the time of
the vote are eligible to vote.

For all other At Large Governors, the petition must be signed by 25 percent
of the Active members of the Bar at the time of filing, and only members on
Active status at the time of the vote are eligible to vote.

For the Appointed Governor in the LLLT/LPO position, the petition must be
signed by twenty five percent of the Active LLLT and LPO members of the
Bar at the time of filing, and only LLLT and LPO members on Active status
at the time of the vote are eligible to vote.

For the Appointed Governors who are Community Representatives, the
petition must be signed by twenty five percent of the Active members of the
Bar at the time of filing, and only members on Active status at the time of the
vote are eligible to vote.

The voting procedures set forth in the “Election of Governors from
Congressional Districts” will be used as a procedural guideline for conducting
a recall vote, and a majority vote is sufficient to pass a recall petition.
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A. ELIGIBILITY FOR MEMBERSHIP ON BOARD OF GOVERNORS.

1. Elected Governors from Congressional Districts: Any Active member of the
Bar, except a member-person who has previously elected-to-the Board-of
Geverners-whe-has-served as a memberofthe BeardGovernor for more than
18 months, may be nominated or apply for election to-the-effice-ofas
Governor from the Congressional District, or geographic regions within the
Seventh Congressional District, in which such member-person resides.

2. Elected At Large Governors: There will be a total of four At Large Governor

positions.
a. Two Lawyer At Large Positions: Any Active lawyer member of the

|=

Bar, except a member-person who has previously elected-to-the Board
of Governors-whe-has-served as a memberofthe BeardGovernor for
more than 18 months, may be nominated or apply for election to-the
effiee-ofas an At- Large Governor, except as provided in this
SeetionArticle.

One Young Lawyer Position: Any Active lawyer member of the Bar
who qualifies as a Young Lawyer, except a person who has previously
served as a Governor for more than 18 months, may be nominated or

apply for election as an At Large Governor, except as provided in this
Article.

One Limited License Legal Technician (LLLT) or Limited Practice

Officer (LPO) Position: Any Active LLLT or LPO member licensed
in Washington State, except a person who has previously served as a

Governor for more than 18 months. may apply for nomination to be an
Appointed Governor, except as provided in this Article.

3. Appointed Governors: There will be a total of two Governors (Community

Representatives) nominated by the BOG for appointment by the Supreme

Court. Any resident of Washington State, except a person who has previously

served as a Governor for more than 18 months or who is licensed or has

previously been licensed to practice law in any state, may apply for

nomination to be an Appointed Governor, except as provided in this Article.

Filing of nominations and applications shal-must be in accordance with this

Article.
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B. NOMINATIONS AND APPLICATIONS.

1. Applications for Governors elected from Congressional Districts shal-must be
filed in the office of the Bar not later than 5:00 p.m., on the 15th day of
February of the year in which the election is to be held.

2. Applications ex-and nominations for at-largeAt Large Governor and
Appointed Governor positions shat-must be filed in the office of the Bar not
later than 5:00 p.m. on the 20th day of April of the year in which the election
or nomination for appointment is to be held.

3. Applications for the position of President-elect shatb-must be filed by the
deadline set forth in the notice published in the Bar’s official publication and
posted on the W-SBA-Bar’s website; notice shalb-must be given not less than
30 days before the filing deadline.

4. In the event no application is made for a Congressional District seat, the
position shall-will be treated, advertised, and filled as an at-large position for
that election cycle only.

.8 ELECTION OR APPOINTMENT OF GOVERNORS.

1. Election of one Governor from each Congressional District and for-the-at-

largeone Governor At Large-pesitiens, and nomination of one Appointed
Governor, shall-will be held every three years as follows:

a. Third, Sixth, Eighth Congressional Districts and the North region of
the Seventh Congressional District-and; one at-large-memberAt Large
Governor (one of the two lawyer positions); and one Appointed
Governor (one of the two Community Representative positions) —
2014 and every three years thereafter.

b. First, Fourth, Fifth Congressional Districts and the South region of the
Seventh Congressional District and ene-two at-large-memberAt Large
Governors (one from nominations made by the Young Lawyers
Committee and one LLL'T/LPO) — 2015 and every three years
thereafter.

c. Second, Ninth and Tenth Congressional Districts-and; one at-large
rmemberAt Large Governor (the other of the two lawyer positions); and
one Appointed Governor (the other of the two Community
Representative positions) — 2013 and every three years thereafter.

2. Election of Governors from Congressional Districts.

a. Eligibility to Vote. All Active members, as of March Ist of each year,
shall-beare eligible to vote in the Beard-efGevermers’BOG election
for their district, subject to the election schedule shown above. Active
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members residing in the State of Washington shalb-may only vote in
the district in which they reside. Active members residing outside the
State of Washington shall-may only vote in the district of the address
of the agent they have designated within the State of Washington for
the purpose of receiving service of process as required by APR 513,
or, if specifically designated to the Executive Director, within the
district of their primary Washington practice.

b. Ballots. On March 15th of each election year, the Executive Director
shall-will deliver ballots containing the names of all candidates for the
effiee-of Governor for each District in which an election is to be held
to each aetive-Active member eligible to vote in saie-that District.
Elections will be conducted via a secure website (“electronic voting”).
Active members who are eligible to vote in an election may request a
paper ballot to be used in place of the electronic ballot. Electronic
ballots shall-will be sent to active members eligible to vote in an
election, and shall-will include information about how to vote by
electronic voting. Should any aetive-Active member eligible to vote
fail to receive a ballot, or receive a defective ballot, the member may
obtain a replacement ballot by furnishing proof of eligibility to the
Executive Director-proef-ofsuch-member's-eligibility-to-receive-the
same, and upon returning the defective ballot; if the member received
a paper ballot.

c. Voting Procedure. Each member eligible to vote in the election may
vote in one of the following ways. Each member has only one vote.
Only one vote shall-will be counted from any member who
inadvertently votes both by paper ballot and by electronic means:

1) By paper ballot. The member shallmust, after marking a
ballot, place the same-ballot in the envelope marked "Ballot,"
place that envelope in the envelope directed to the Bar, print or
type saeh-the member's name, and-sign the outside of the
envelope, and cause the same-envelope containing the ballot to
be delivered to the office of the Bar by no later than 5:00 p.m.
(PDT) on April 1st -of that election year. Alteration of or
addition to the ballot, other than the marking of the member's
choice, shalkinvalidates the ballot.

2) By electronic voting. Voters will be sent links to their ballots
via email. Voting must be completed by no later than 5:00
p.m. (PDT) on April 1st of that election year.

d. Voting System. In any election for membership on the Beard-of
GevernorsBOG, if there is only one qualified candidate nominated,
then that candidate shall-will be declared elected. If there are only two
candidates for a position, then the candidate receiving the highest
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number of votes shatb-will be declared elected. If there are more than
two candidates, and if no candidaté receives more than 50% of the
total vote, the two candidates receiving the highest number of votes
will participate in a run-off election. In the event of a tie for the second
highest vote total, all candidates who are tied will participate in the
run-off election along with the candidate who received the most votes.

If a run-off election is necessary, the Executive Director in
consultation with the President shall-will designate the date for
delivering the ballots and the deadline for voting, which shall-will be
5:00 p.m. (PDT), 10 days after the date the ballots are delivered. The
candidate receiving the highest number of votes shall-will be declared
elected.

Checking and Custody of Ballots. The Executive Director shal-will
deposit all satisfactorily identified and signed paper ballot envelopes in
receptacles segregated as to Districts. The receptacles shall-will remain
in the custody of the Executive Director until the ballots shall-beare
counted. Any paper ballots not enclosed in an envelope, satisfactorily
identified and signed, shal-will not be counted.

Electronic votes shat-must be verified and securely stored by the
online voting vendor.

Counting of Ballots. Paper ballots shall-will be counted in the office of
the Bar, and electronic ballots, if any, shall-will be counted by the
online voting vendor and certified. The election process will be
supervised by an Election Board of not less than three Active members
appointed by the President. Ne-tess-thanAt least two members of the
Election Board shall-must be present at any count of paper ballots.

Any Active member of the Bar may be present at such count of paper
ballots.

The Executive Director shall-will establish and follow a procedure that
will ensure that no member’s vote is counted more than once.

Promptly upon determination of the election results, the Election
Board shall-will forward the results to the Executive Director, who
shal-will notify each candidate as promptly as reasonably possible of
the result of the election and publicly announce the election of the
successful candidates. Official written notice of the election results
also shal-will be emailed to each candidate.

. Retaining Ballots. All paper ballots and identifying return envelopes
shall-must be retained in the custody of the Executive Director. The
elections vendor shall-must retain the electronic voting data, and
maintain an auditable trail of the election, for no less than 90 days after
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the close of the election.

If no challenge to the ballot count has been made after 90 days, the
ballots and identifying return envelopes may be destroyed, and the
Executive Director shal-will notify the vendor to destroy the data and
auditable trail for that election.

3. Election of At- Large Governors.

At- large Governors are elected by the Beard-ef-GovernersBOG as set forth
below.

4. Nomination of Appointed Governors.

Nominations for Appointed Governor will occur as set forth below.

EEECHONS-ELECTION AND NOMINATIONS FOR APPOINTMENT BY
BOARD OF GOVERNORS.

1. At- Large Governors.

The Board-of GovernorsBOG shall-will elect four additional Governors from the

aetive-Active membership-at-large. The election of at-largeAt Large Governors
shall-will take place during a BOG meeting efthe Board-of- Gevernors-not later
than the 38th week of each fiscal year and shal-will be by secret written ballot.

a. There-The BOG shall-will elect be-two at-largeAt Large Governors
positions-to-be-filled-withwho are persons who, in the Beard*s-BOG’s sole
discretion, have the experience and knowledge of the needs of those
lawyers whose membership is or may be historically under-represented in
governance, or who represent some of the diverse elements of the public
of the State of Washington, to the end that the Beard-efGovernersBOG
will be a more diverse and representative body than the results of the
election of Governors based solely on Congressional Districts may allow.
Under-representation and diversity may be based upon the discretionary
determination of the Board-ofGovernersBOG at the time of the election of
any attargeAt Large Governor to include, but not be limited to age, race,
gender, sexual orientation, disability, geography, areas and types of
practice, and years of membership, provided that no single factor shal-will
be determinative.

b. InadditienstThe Board-of GevernorsBOG shall-will elect one at-largeAt
Large Governor from nominations made by the Young Lawyers

Committee. Election-shall-be-by-aseeret-written-ballot—The Young

Lawyers Committee shal-will nominate two or more candidates who will

be young-Young lawyers-Lawyers as defined in seetien-Article XII of
these byaws-Bylaws at the time of the election.
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c. The BOG will elect one At Large Governor who is a LLLT or LPO from
nominations made by the Nominations Committee.

2. Appointed Governors.

After receiving input from the Nominations Committee, in accordance with the
schedule set forth in this Article, the BOG will nominate for consideration and
appointment by the Supreme Court an Appointed Governor from the general
public who will serve as a Community Representative. Selection of the BOG’s
nominee for Appointed Governor will take place during a BOG meeting not later
than the 38th week of each fiscal year and will be by secret written ballot.

3. Office of President-Elect.

The Beard-ef GovernorsBOG shall-will elect an Active member of the
Washington-State Bar-AsseeiationBar to serve as President-elect. The election
shall take place during a BOG meeting-efthe Board-ef Gevernors not later than
the 38th week of each fiscal year, and shall-will be by secret written ballot. The
President-elect shall-will take office upon the incumbent President-elect becoming
President or upon vacancy of the office of President-elect.

Beginning with the election of the President-elect who will begin to serve as
President in the year 2011 and every four years thereafter, the President-elect
shall-must be an individual whose primary place of business is located in Eastern
Washington. For purposes of these bylawsBylaws, “Eastern Washington™ is
defined as that area east of the Cascade mountain range generally known as
Eastern Washington. During the remaining three years, the President-elect may
be an individual from anywhere within the state, including Eastern Washington.
In any year, should no qualifying application be received for the position of
President-elect within the timeframe allowed, the President shallsewill advise the
Beard-of GevernorsBOG, and the BeardBOG, at any regular meeting or special
meeting called for that purpose, shal-will establish procedures to re-open and
extend the application period or otherwise address the issue. Such action by the
Beard-ef GevernersBOG may include waiver of any geographic limitation for the

year in question. Fhis-provision shal-commenecewith-the President-elect-election
ef 2042

4. Treasurer.{Effectivetanuary1;-2012}

The treasurer-Treasurer shatb-must be a current geverner-Governor and shall-will
be nominated and elected by the Beard-efGevernorsBOG at the second to the last
regularly scheduled Beard-BOG meeting of the fiscal year. The treasurer
Treasurer shall-will be elected by simple majority of Governors voting. In the

event there is more than one nomination, the vote shall-will be by secret written
ballot.

5. Election Procedures.
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Elections of at-argeAt Large Governors, President and President-elect elections,
nominations for Appointed Governor, and any other elections held by the Beard

ef-GevernorsBOG under these bylawsBylaws, except elections for the position of
Treasurer, are conducted as follows:

a.

Notice of the position shall-will be advertised in the Bar’s official
publication and on the W-SBA’s-Bar’s website no less than 30 days
before the filing deadline and must include the closing date and time
for filing candidate applications.

Following expiration of the closing date and time identified, all
candidate names will be posted publicly.

The BOG may appoint a committee to recommend candidates to the
BOG from all who have submitted their applications for a position in a
timely manner.

All recommended candidates, or others as determined at the discretion
of the BOG, will be interviewed in public session of the BOG’s
meeting. Candidates who are competing for the same position shatt
must not be present for each other’s interviews.

Discussion of the candidates will be in public session but candidates
will be asked by the President not to be present.

Election of candidates or nomination for appointment by the Supreme
Court shall-will be conducted by secret written ballot.

If no candidate for a given position receives a majority of the votes
cast, the two candidates receiving the highest number of votes will be
voted on in a run-off election. In the event of a tie for the second
highest vote total, all candidates who are tied will participate in the
run-off election along with the candidate who received the most votes.
The candidate with the most votes in the run-off will be deemed the
winner.

Ballots will be tallied by three persons designated by the President,
one of whom will be the Executive Director.

Proxy votes are not allowed; however, a Governor who participated in
the interview and discussion process by electronic means may cast a
vote telephonically via a confidential phone call with the Executive
Director and the other persons designated by the President to count the
ballots.

The elected candidate or nominee for appointment will be announced
publicly following the vote. However, the vote count will not be
announced and all ballots will be immediately sealed to both the BOG

7
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and the public and remain in the custody of the Executive Director for
90 days, when they will be destroyed.

E. NEW GOVERNOR ORIENTATION.

Any newly elected or appointed Governor will undergo an orientation period
commencing from the time of his or her election or appointment until being sworn in by
the Supreme Court. This orientation must include attendance and participation in a New
Governor Orientation to be held at a time and place specified by the Executive Director.
In addition, the Governors-elect and Governors-pending appointment are expected to
attend other meetings and/or activities as invited by or directed by the BOG. Govemnors-
elect and Governors-pending appointment must also attend public meetings of the BOG

as non-voting Governors. This attendance does not include executive sessions. unless
authorized by the BOG.

B, MEMBER RECALL OF GOVERNORS.

Any Governor may be removed from office by member recall. A recall vote is initiated
by an Active member filing a petition for recall with the Executive Director. A petition
for recall shatb-must identify the Governor, the Governor’s congressional district, ex-at-
large or appointed status, and the Governor’s term of office; set forth the basis for the
recall; and contain the names and signatures of the Active members supporting the
petition.

1. For congressional district Governors, the petition must -be signed by five-25
percent of the Active members of the Governor’s congressional district at the
time of filing. Only members of the Governor’s district who are on Active
status at the time of the vote are eligible to vote.

2. For the Young Lawyers at-largeAt Large Governor, the petition must be
signed by five-25 percent of the youne Young lawyers-Lawyers as defined in
seetten-Article XII of these bylaws-Bylaws at the time of filing. Only young

Young lawyeFS—Lawyers who are on Actlve status at the tlme of the vote are
el1g1ble to vote. Eera s ast be sie

3. For all other At Large Governors, the petition must be signed by 25 percent
of the Active members of the Bar at the time of filing. and only members on
Active status at the time of the vote are eligible to vote.

4. For the Appointed Governors who are Community Representatives, the
petition must be signed by twenty five percent of the Active members of the
Bar at the time of filing, and only members on Active status at the time of the
vote are eligible to vote.

5. The voting procedures set forth in the “Election of Governors from
Congressional Districts” shal-will be used as a procedural guideline for

8
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conducting a recall vote, and a majority vote is sufficient to pass a recall
petition.
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VI. ELECTIONS

A. ELIGIBILITY FOR MEMBERSHIP ON BOARD OF GOVERNORS.

L,

Elected Governors from Congressional Districts: Any Active member of the
Bar, except a person who has previously served as a Governor for more than
18 months, may be nominated or apply for election as Governor from the
Congressional District, or geographic regions within the Seventh
Congressional District, in which such person resides.

Elected At Large Governors: There will be a total of four At Large Governor
positions.

a. Two Lawyer At Large Positions: Any Active lawyer member of the
Bar, except a person who has previously served as a Governor for
more than 18 months, may be nominated or apply for election as an At
Large Governor, except as provided in this Article.

b. One Young Lawyer Position: Any Active lawyer member of the Bar
who qualifies as a Young Lawyer, except a person who has previously
served as a Governor for more than 18 months, may be nominated or

apply for election as an At Large Governor, except as provided in this
Article.

¢. One Limited License Legal Technician (LLLT) or Limited Practice
Officer (LPO) Position: Any Active LLLT or LPO member licensed
in Washington State, except a person who has previously served as a
Governor for more than 18 months, may apply for nomination to be an
Appointed Governor, except as provided in this Article.

3. Appointed Governors: There will be a total of two Governors (Community

Representatives) nominated by the BOG for appointment by the Supreme
Court. Any resident of Washington State, except a person who has previously
served as a Governor for more than 18 months or who is licensed or has
previously been licensed to practice law in any state, may apply for
nomination to be an Appointed Governor, except as provided in this Article.

Filing of nominations and applications must be in accordance with this Article.

B. NOMINATIONS AND APPLICATIONS.

E

Applications for Governors elected from Congressional Districts must be filed
in the office of the Bar not later than 5:00 p.m., on the 15th day of February of
the year in which the election is to be held.

Applications and nominations for At Large Governor and Appointed
Governor positions must be filed in the office of the Bar not later than 5:00

1
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p.m. on the 20th day of April of the year in which the election or nomination
for appointment is to be held.

3. Applications for the position of President-elect must be filed by the deadline
set forth in the notice published in the Bar’s official publication and posted on
the Bar’s website; notice must be given not less than 30 days before the filing
deadline.

4. In the event no application is made for a Congressional District seat, the
position will be treated, advertised, and filled as an at-large position for that
election cycle only.

Ce ELECTION OR APPOINTMENT OF GOVERNORS.

1. Election of one Governor from each Congressional District and one Governor
At Large, and nomination of one Appointed Governor, will be held every
three years as follows:

a. Third, Sixth, Eighth Congressional Districts and the North region of
the Seventh Congressional District; one At Large Governor (one of the
two lawyer positions); and one Appointed Governor (one of the two
Community Representative positions) — 2014 and every three years
thereafter.

b. First, Fourth, Fifth Congressional Districts and the South region of the
Seventh Congressional District and two At Large Governors (one from
nominations made by the Young Lawyers Committee and one
LLLT/LPO) — 2015 and every three years thereafter.

c. Second, Ninth and Tenth Congressional Districts; one At Large
Governor (the other of the two lawyer positions); and one Appointed
Governor (the other of the two Community Representative positions) —
2013 and every three years thereafter.

2. Election of Governors from Congressional Districts.

a. FEligibility to Vote. All Active members, as of March 1st of each year,
are eligible to vote in the BOG election for their district, subject to the
election schedule shown above. Active members residing in the State
of Washington may only vote in the district in which they reside.
Active members residing outside the State of Washington may only
vote in the district of the address of the agent they have designated
within the State of Washington for the purpose of receiving service of
process as required by APR 13, or, if specifically designated to the
Executive Director, within the district of their primary Washington
practice.

b. Ballots. On March 15th of each election year, the Executive Director

2
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will deliver ballots containing the names of all candidates for
Governor for each District in which an election is to be held to each
Active member eligible to vote in that District. Elections will be
conducted via a secure website (“electronic voting”). Active members
who are eligible to vote in an election may request a paper ballot to be
used in place of the electronic ballot. Electronic ballots will be sent to
active members eligible to vote in an election, and will include
information about how to vote by electronic voting. Should any
Active member eligible to vote fail to receive a ballot, or receive a
defective ballot, the member may obtain a replacement ballot by
furnishing proof of eligibility to the Executive Director, and upon
returning the defective ballot if the member received a paper ballot.

Voting Procedure. Each member eligible to vote in the election may
vote in one of the following ways. Each member has only one vote.
Only one vote will be counted from any member who inadvertently
votes both by paper ballot and by electronic means:

1) By paper ballot. The member must, after marking a ballot,
place the ballot in the envelope marked "Ballot," place that
envelope in the envelope directed to the Bar, print or type the
member's name, sign the outside of the envelope, and cause the
envelope containing the ballot to be delivered to the office of
the Bar by no later than 5:00 p.m. (PDT) on April 1st of that
election year. Alteration of or addition to the ballot, other than
the marking of the member's choice, invalidates the ballot.

2) By electronic voting. Voters will be sent links to their ballots
via email. Voting must be completed by no later than 5:00
p.m. (PDT) on April 1st of that election year.

Voting System. In any election for membership on the BOG, if there is
only one qualified candidate nominated, then that candidate will be
declared elected. If there are only two candidates for a position, then
the candidate receiving the highest number of votes will be declared
elected. If there are more than two candidates, and if no candidate
receives more than 50% of the total vote, the two candidates receiving
the highest number of votes will participate in a run-off election. In the
event of a tie for the second highest vote total, all candidates who are
tied will participate in the run-off election along with the candidate
who received the most votes.

If a run-off election is necessary, the Executive Director in
consultation with the President will designate the date for delivering
the ballots and the deadline for voting, which will be 5:00 p.m. (PDT),
10 days after the date the ballots are delivered. The candidate
receiving the highest number of votes will be declared elected.
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€. Checking and Custody of Ballots. The Executive Director will deposit
all satisfactorily identified and signed paper ballot envelopes in
receptacles segregated as to Districts. The receptacles will remain in
the custody of the Executive Director until the ballots are counted.
Any paper ballots not enclosed in an envelope, satisfactorily identified
and signed, will not be counted.

Electronic votes must be verified and securely stored by the online
voting vendor.

f. Counting of Ballots. Paper ballots will be counted in the office of the
Bar, and electronic ballots, if any, will be counted by the online voting
vendor and certified. The election process will be supervised by an
Election Board of not less than three Active members appointed by the
President. At least two members of the Election Board must be present
at any count of paper ballots. Any Active member of the Bar may be
present at such count of paper ballots.

The Executive Director will ‘establish and follow a procedure that will
ensure that no member’s vote is counted more than once.

Promptly upon determination of the election results, the Election
Board will forward the results to the Executive Director, who will
notify each candidate as promptly as reasonably possible of the result
of the election and publicly announce the election of the successful
candidates. Official written notice of the election results also will be
emailed to each candidate.

g. Retaining Ballots. All paper ballots and identifying return envelopes
must be retained in the custody of the Executive Director. The
elections vendor must retain the electronic voting data, and maintain
an auditable trail of the election, for no less than 90 days after the
close of the election.

If no challenge to the ballot count has been made after 90 days, the
ballots and identifying return envelopes may be destroyed, and the
Executive Director will notify the vendor to destroy the data and
auditable trail for that election.

3. Election of At Large Governors.
At large Governors are elected by the BOG as set forth below.
4. Nomination of Appointed Governors.

Nominations for Appointed Governor will occur as set forth below.
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ELECTION AND NOMINATIONS FOR APPOINTMENT BY BOARD OF
GOVERNORS.

1. At Large Governors.

The BOG will elect four additional Governors from the Active membership. The
election of At Large Governors will take place during a BOG meeting not later
than the 38th week of each fiscal year and will be by secret written ballot.

a. The BOG will elect two At Large Governors who are persons who, in the
BOG’s sole discretion, have the experience and knowledge of the needs of
those lawyers whose membership is or may be historically under-
represented in governance, or who represent some of the diverse elements
of the public of the State of Washington, to the end that the BOG will be a
more diverse and representative body than the results of the election of
Governors based solely on Congressional Districts may allow. Under-
representation and diversity may be based upon the discretionary
determination of the BOG at the time of the election of any At Large
Governor to include, but not be limited to age, race, gender, sexual
orientation, disability, geography, areas and types of practice, and years of
membership, provided that no single factor will be determinative.

b. The BOG will elect one At Large Governor from nominations made by the
Young Lawyers Committee. The Young Lawyers Committee will
nominate two or more candidates who will be Young Lawyers as defined
in Article XII of these Bylaws at the time of the election.

c. The BOG will elect one At Large Governor who is a LLLT or LPO from
nominations made by the Nominations Committee.

2. Appointed Governors.

After receiving input from the Nominations Committee, in accordance with the
schedule set forth in this Article, the BOG will nominate for consideration and
appointment by the Supreme Court an Appointed Governor from the general
public who will serve as a Community Representative. Selection of the BOG’s
nominee for Appointed Governor will take place during a BOG meeting not later
than the 38th week of each fiscal year and will be by secret written ballot. 3.
Office of President-Elect.

The BOG will elect an Active member of the Bar to serve as President-elect. The
election shall take place during a BOG meeting not later than the 38th week of
each fiscal year, and will be by secret written ballot. The President-elect will take
office upon the incumbent President-elect becoming President or upon vacancy of
the office of President-elect.

Beginning with the election of the President-elect who will begin to serve as
President in the year 2011 and every four years thereafter, the President-elect

5
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must be an individual whose primary place of business is located in Eastern
Washington. For purposes of these Bylaws, “Eastern Washington” is defined as
that area east of the Cascade mountain range generally known as Eastern
Washington. During the remaining three years, the President-elect may be an
individual from anywhere within the state, including Eastern Washington. In any
year, should no qualifying application be received for the position of President-
elect within the timeframe allowed, the President will advise the BOG, and the
BOG, at any regular meeting or special meeting called for that purpose, will
establish procedures to re-open and extend the application period or otherwise
address the issue. Such action by the BOG may include waiver of any geographic
limitation for the year in question.

4, Treasurer.

The Treasurer must be a current Governor and will be nominated and elected by
the BOG at the second to the last regularly scheduled BOG meeting of the fiscal
year. The Treasurer will be elected by simple majority of Governors voting. In
the event there is more than one nomination, the vote will be by secret written

ballot.
5. Election Procedures.

Elections of At Large Governors, President and President-elect elections,
nominations for Appointed Governor, and any other elections held by the BOG
under these Bylaws, except elections for the position of Treasurer, are conducted
as follows:

a. Notice of the position will be advertised in the Bar’s official
publication and on the Bar’s website no less than 30 days before the
filing deadline and must include the closing date and time for filing
candidate applications.

b. Following expiration of the closing date and time identified, all
candidate names will be posted publicly.

c. The BOG may appoint a committee to recommend candidates to the
BOG from all who have submitted their applications for a position in a
timely manner.

d. All recommended candidates, or others as determined at the discretion
of the BOG, will be interviewed in public session of the BOG’s
meeting. Candidates who are competing for the same position must
not be present for each other’s interviews.

e. Discussion of the candidates will be in public session but candidates
will be asked by the President not to be present.

f. Election of candidates or nomination for appointment by the Supreme
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Court will be conducted by secret written ballot.

g. If no candidate for a given position receives a majority of the votes
cast, the two candidates receiving the highest number of votes will be
voted on in a run-off election. In the event of a tie for the second
highest vote total, all candidates who are tied will participate in the
run-off election along with the candidate who received the most votes.
The candidate with the most votes in the run-off will be deemed the
winner.

h. Ballots will be tallied by three persons designated by the President,
one of whom will be the Executive Director.

i. Proxy votes are not allowed; however, a Governor who participated in
the interview and discussion process by electronic means may cast a
vote telephonically via a confidential phone call with the Executive
Director and the other persons designated by the President to count the
ballots.

j. The elected candidate or nominee for appointment will be announced
publicly following the vote. However, the vote count will not be
announced and all ballots will be immediately sealed to both the BOG
and the public and remain in the custody of the Executive Director for
90 days, when they will be destroyed.

E.  NEW GOVERNOR ORIENTATION.

Any newly elected or appointed Governor will undergo an orientation period
commencing from the time of his or her election or appointment until being sworn in by
the Supreme Court. This orientation must include attendance and participation in a New
Governor Orientation to be held at a time and place specified by the Executive Director.
In addition, the Governors-elect and Governors-pending appointment are expected to
attend other meetings and/or activities as invited by or directed by the BOG. Governors-
elect and Governors-pending appointment must also attend public meetings of the BOG
as non-voting Governors. This attendance does not include executive sessions, unless
authorized by the BOG.

E. MEMBER RECALL OF GOVERNORS.

Any Governor may be removed from office by member recall. A recall vote is initiated
by an Active member filing a petition for recall with the Executive Director. A petition
for recall must identify the Governor, the Governor’s congressional district, at-large or
appointed status, and the Governor’s term of office; set forth the basis for the recall; and
contain the names and signatures of the Active members supporting the petition.

1. For congressional district Governors, the petition must be signed by 25
percent of the Active members of the Governor’s congressional district at the
time of filing. Only members of the Governor’s district who are on Active
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status at the time of the vote are eligible to vote.

For the Young Lawyers At Large Governor, the petition must be signed by 25
percent of the Young Lawyers as defined in Article XII of these Bylaws at the
time of filing. Only Young Lawyers who are on Active status at the time of
the vote are eligible to vote.

For all other At Large Governors, the petition must be signed by 25 percent
of the Active members of the Bar at the time of filing, and only members on
Active status at the time of the vote are eligible to vote.

For the Appointed Governors who are Community Representatives, the
petition must be signed by twenty five percent of the Active members of the
Bar at the time of filing, and only members on Active status at the time of the
vote are eligible to vote.

The voting procedures set forth in the “Election of Governors from
Congressional Districts” will be used as a procedural guideline for conducting
a recall vote, and a majority vote is sufficient to pass a recall petition.

280



VII. MEETINGS

REDLINE (8.15.2016)

A. GENERAL PROVISIONS; DEFINITIONS.

1. Definitions.

As used in this artiele-Article unless the context indicates otherwise;

a.

“Meeting” means any regular or special meeting of the Bar-itsBoard
of Governors;BOG or ene-or-mere-ofitsgoverning bodiesother Bar
entlty at wh1ch action is contemplated —Pcegu%af—meetﬂﬂrgsl%e

“Governingbedy"When these Bylaws refer to a “Bar entity” or “other
Bar entity.” this means a-any beard,committee, subcommitieetask
foree;seetion;-or-otherbody, no matter how named, working under the
authority of, or administered by, the Bar, pursuant to these Bylaws or
court rule. -The activities of such geveringbediesBar entities subject
to the Open Meetings Policy of this Article VII may include, but are
not limited to, conducting meetings, taking actions, conducting
hearings, or gathering information or member comment.

“Action” means the transaction of the official business of the Bar by a

governing-bodythe BOG or other Bar entity including but not limited
to receipt of member information, deliberations, discussions,

considerations, reviews, evaluations, and final actions.

“Final action” means a collective positive or negative -consensus, or an
actual vote by—a-majerity-of the voting members present, whether in
person or by electronic means, -at the time of the vote, -upon a motion,
proposal, resolution, or order.

d. “Minutes” means, at a minimum. recording the members of the Bar

entity in attendance, the date and time of the meeting, the agenda of
the meeting. and the subject and results of any final action taken.

2. Order of Business.

The President or Chair of the meeting shall-determines the order of the business of
any meeting.
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B. OPEN MEETINGS POLICY.

All meetings of the BOG or other Bar entity shal-must be open and public

and all persons shall-will be permitted to attend any meeting, except as
otherwise provided in these bylaws-Bylaws or under court rules. A meeting

may be held by-eleetronie-meansin person or by videoconference and/or
teleconference. Meeting schedules and contact information shal-will be made

reasonably available by the Bar.

2. This Open Meetings Policy shall-does not apply to duly designated executive
sessions, meetings otherwise excluded under the terms of these
bylawsBylaws, meetings of the BOG Personnel and Awards Committees, the
Judicial Recommendation Committee, or to matters regulated by the Rules for
Enforcement of Lawyer Conduct, the Admission and Practice Rules, or the
Rules for Enforcement of Conduct of Limited Practice Officers.

3. Minutes of all meetings, except for executive sessions, shalb-must be promptly
recorded and approved minutes shall-will be open to public inspection upon
request. -Minutes from every BOG public session shall-will be posted on the
WSBA-Bar’s website once approved by the BOG._Sub-entities (for example,
subcommittees) need not record minutes, unless they are specifically
delegated the authority to take final action on behalf of the entity.

4. A member of the public shall-will not be required, as a condition of attendance
at a meeting, to register his or her name and other information, to complete a
questionnaire, or otherwise to fulfill any condition precedent to his or her
attendance.

5. In the event that any meeting is interrupted by a group or groups of persons so
as to render the orderly conduct of such meeting not feasible, and order cannot
be restored by the removal of individuals who are interrupting the meeting,
the persons presiding over the meeting may order the meeting room cleared
and continue in session or may adjourn the meeting and reconvene at another
location selected by majority vote of the members of the geverningbedyBar
entity. -In such a session, final disposition may be taken only on matters
appearing on the agenda. Representatives of the press or other news media,
except those participating in the disturbance, shall-will be allowed to attend
any session held pursuant to this seetienparagraph. Nothing in this section
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paragraph shall-prohibits the geverningbedyBar entity from establishing a
procedure for readmitting an individual or individuals not responsible for
disturbing the orderly conduct of the meeting.

6. At any meeting required to be open to the public, no geverningbedyBar entity
shatlis permitted to vote by secret ballot, except for elections for At Large

Governors and the President-elect, as required by Article VI(D) for purposes
of elections. or as otherwise provided by these bydawsBylaws. A vote taken by
email will not be deemed a secret ballot so long as the vote, including the
question voted on, the identity of each person voting, and vote cast by each
person, is recorded and published with the minutes. Votes taken on matters in
a duly designated executive session need not be recorded or published, unless
otherwise required by these Bylaws or court rule.

7. Executive Session.

a. The BOG may meet in Executive Session at the discretion of the
President or as specifically provided by court rule:

1) To consider the selection of a site or the acquisition of real
estate by lease or purchase when public knowledge regarding
such consideration would cause a likelihood of increased price,
or to consider the minimum price at which real estate will be
offered for sale or lease when public knowledge regarding such
consideration would cause a likelihood of decreased price;

2) To discuss an individual disciplinary matter, character and
fitness matter, Client Protection Fund claim, or other matter
made confidential by court rule or these Bylaws:

3) To evaluate the qualifications of an applicant for employment
as Executive Director or General Counsel, or for appointment
to a position with the Bar or on a Bar entity; to review the
performance of the Executive Director: or to receive or
evaluate complaints regarding Officers, Governors, Bar staff,
or appointees to other Bar entities:

4) To discuss with legal counsel representing the Bar litigation or
potential litigation to which the Bar, the Bar entity, or an
employee or officer of the Bar or member of the Bar entity is
or is likely to become a party, or to have other privileged or
confidential communications with legal counsel representing
the Bar;

5) To discuss legislative strategy; or

6) To discuss any other topic in which the President in his or her
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discretion believes the preservation of confidentiality is
desirable or where public discussion might result in violation
of individual rights or in unwarranted or unjustified private or

personal harm.

Executive session of the BOG may proceed with no persons present
except the President, President-elect, Immediate Past President,
Governors, Executive Director, General Counsel, and such other
persons as the BOG may authorize. An individual may be recused
from executive session for conflict of interest or other reasons at the
person’s request or by a majority vote of the BOG. The President will
publicly announce the purpose for meeting in executive session and
the time when the executive session will be concluded. The executive
session may be extended to a stated later time by announcement of the
President.

A BOG committee may meet in Executive Session at the discretion of
the BOG committee Chair or as specifically provided by court rule:

1) To consider the selection of a site or the acquisition of real
estate by lease or purchase when public knowledge regarding
such consideration would cause a likelihood of increased price,
or to consider the minimum price at which real estate will be
offered for sale or lease when public knowledge regarding such
consideration would cause a likelihood of decreased price;

2) To discuss an individual disciplinary matter, character and
fitness matter, Client Protection Fund claim. or other matter
made confidential by court rule or these Bylaws;

3) In the case of the Executive Committee and Personnel
Committee, to evaluate the qualifications of an applicant for
appointment to a position with the Bar or on a Bar entity, to
review the performance of the Executive Director, or to receive
or evaluate complaints regarding Officers, Governors, Bar

staff, or appointees to other Bar entities:;

4) To discuss with legal counsel representing the Bar litigation or
potential litigation to which the Bar, the Bar entity. or an
employee or officer of the Bar or member of the Bar entity is
or is likely to become a party, or to have other privileged or
confidential communications with legal counsel representing
the Bar:;

5) To discuss legislative strategy; or

6) To discuss any other topic in which the BOG committee Chair

4
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in his or her discretion believes the preservation of
confidentiality is desirable or where public discussion might

result in violation of individual rights or in unwarranted or
unjustified private or personal harm.

Executive session of a BOG committee may proceed with no persons
present except the President, President-elect, Immediate Past
President, Governors, Executive Director, General Counsel. and such
other persons as the BOG committee Chair may authorize. An
individual may be recused from executive session for conflict of
interest or other reasons at the person’s request or by a majority vote
of the BOG committee. The BOG committee Chair will publicly
announce the purpose for meeting in executive session and the time
when the executive session will be concluded. The executive session
may be extended to a stated later time by announcement of the BOG
committee Chair.

Other Bar entities may meet in Executive Session on matters within
the scope of their work at the discretion of the Chair or as specifically
provided by court rule:

1) To discuss an individual disciplinary matter, character and
fitness matter, Client Protection Fund claim, or other matter
made confidential by court rule or these Bylaws;

2) To evaluate the qualifications of an applicant for appointment
to a Bar entity:;

3) To discuss with legal counsel representing the Bar litigation or
potential litigation to which the Bar, the Bar entity, or an
employee or officer of the Bar or member of the Bar entity is
or is likely to become a party, or to have other privileged or
confidential communications with legal counsel representing
the Bar; or

4) To discuss legislative strategy.

Executive sessions of other Bar entities may proceed with no persons
present except members of the entity and such other persons as the
Chair may authorize, provided, however, that Bar staff and the BOG
liaison may not be excluded from executive session. An individual
may be recused from executive session for conflict of interest or other
reasons at the person’s request. The Chair will publicly announce the
purpose for meeting in executive session and the time when the
executive session will be concluded. The executive session may be
extended to a stated later time by announcement of the Chair.
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8. Each governing-bedyBar entity shall-will set regular and special meetings as

needed. —It shall-will not be a violation of these bylaws-Bylaws for a majority
of the members of a geverningbedyBar entity to travel together or gather for
purposes other than a regularmeeting or special meeting as these terms are
used in these bylawsBylaws, provided that they take no final action as defined
in these bydawsBylaws.

9. A geverning-bedyBar entity may adjourn any meeting to a time and place

specified in the order of adjournment. A quorum is not required to adjourn. If
all members are absent from any meeting the ehair-Chair of the geverning
bedyBar entity may declare the meeting adjourned to a stated time and place.
He or she shall-will cause written or electronic notice of the adjournment to be

given to all members of the geverningbodyBar entity within 48 hours of the
adjournment.

10. Any member may timely petition the Beard-efGovernorsBOG to declare any

BOG final action voidable for failing to comply with the provisions of these
bylawsBylaws. Any member may petition the BOG to stop violations or
prevent threatened violations of these bylawsBylaws.

MEETINGS OF THE BOARD OF GOVERNORS.

L

Regular Meetings.

Regular meetings of the BOG shal-will be held at such times and locations as
its-the President may designate. Notice of the date, time, and location of each
regular meeting shall-must be posted on the W-SBA-Bar’s website no later
than 45 days prior to the date of the meeting. The agenda for the meeting
shall-will be posted on the W-SBA-Bar’s website once finalized. Late
materials related to agenda items may be accepted. Any changes to the
agenda will be posted as soon as practicable given the circumstances of the
change.

2. Special Meetings.

a. Special meetings of the BOG may be called by the President at his or
her discretion, by the Executive Director, ex-at the written request of
five members of the BOG, or at the written request of three members
of the BOG’s Executive Committee. Special meetings shal-will
customarily be held at the W-SBA-Bar’s offices. All reasonable efforts
will be made to schedule special meetings so the maximum number of
Governors may attend, and Governors who are unable to attend in
person may attend by electronic means.

b. Notice of a Speeial-special Meetingmeeting shall-must be in writing
and shall-must set forth the time, place and purpose thereof, and shal
must be given to all members of the BOG, the officers, the Executive
Director, and the General Counsel, and posted on the W-SBA-Bar’s

6
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website, at least five days prior to the meeting. The five days’ notice
requirement may be waived by unanimous consent of the BOG. The
Speetal-special Meeting-meeting shall-will only consider such matters
as set forth in the notice of the meeting. A Speeial-special Meeting
meeting may be canceled by the written consent of eight Governors,
directed to the Executive Director, who in turn shal-will transmit the
cancellation notice and supporting documentation to all persons who
were sent notice of the meeting.

3. Emergency Meetings.

An emergency meeting may be called, with 24-hour electronic notice to all
members of the Beard BOG and the General Counsel:

a. When the President determines that an extraordinary matter requires
immediate attention of the BeardBOG; or

b. By the Executive Director when there has been a natural disaster or
catastrophic event that significantly impacts the Bar’s ability to
function.

The emergency meeting shall-will be held at a location designated by the
President or Executive Director, and beard-membersGovernors who are
unable to attend in person may attend by electronic means. Notice of the
meeting must indicate the subject matter to be considered, and the meeting
shall-must only consider such noted subject matter.

4. Agenda.

For every BOG meeting, the President will establish the agenda and order of
business. Upon request to the President, a Governor may add an item to the
upcoming regular meeting’s agenda. If in the President’s good faith estimation
the upcoming agenda is full, the requested item will be placed on the next
regularly scheduled meeting’s agenda, unless otherwise agreed by the President
and the requesting Governor.

5. Exeecutive-SesstonParliamentary Procedure.
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hall publicly-annev DUEPO eting ative-SessienProceedings
at BOG meetings may be governed by the most current edition of Robert’s Rules
of Order or such other set of rules chosen by the President.

D. EXECUTIVE COMMITTEE OF THE BOG.

1. The Beard-ofGoevernorsBOG recognizes the need for an Executive
Committee to address emergent but non-policy making matters that need
timely attention in between Beard-BOG meetings. The Executive
Committee’s authority derives solely from the authority of the Beard BOG,
and is limited by the authority granted by the BeardBOG. The Beard
BOG may establish a Charter specifically delineating the duties and
functions of the Executive Committee.

2. The Executive Committee members shall-include the President, the
President-E-elect, the Immediate Past President, the Treasurer, the Chair
of the BOG Personnel Committee, and the Executive Director.

3. An Executive Committee meeting may be called by any member of the
Executive Committee, provided that at least five days’ notice is given to
all Executive Committee members. If an emergency situation requires
less than five days’ notice, the notice period may be waived by unanimous
consent of the Executive Committee members.

4. The Executive Committee may meet as necessary to develop the BOG
Meeting-meeting Agenda-agenda or for discussion and action on matters
within its scope. All agenda setting meetings shat-will be set in advance
and notice provided in writing to all Governors with the day, time, place,
and agenda or purpose of the Executive Committee’s meeting, and any
Governor may attend the meeting. Although emergent issues may make it
difficult to provide advanced notice of Executive Committee meetings not
related to Meeting-meeting and Agenda-agenda setting, the Executive
Committee shath-must provide advance notice to all Governors to permit
them to attend whenever feasible to do so.

E. FINAL APPROVAL OF ACTION 6FTHEBARBY THE BOARD OF
GOVERNORS.

Reports, recommendations, or proposals do not represent the view or action of the Bar,
unless approved by a vote of the Beard-ef-GevernersBOG.
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A. GENERAL PROVISIONS; DEFINITIONS.

1

Definitions.

As used in this Article unless the context indicates otherwise:

d.

“Meeting” means any regular or special meeting of the BOG or other
Bar entity at which action is contemplated. A “special meeting” is a
meeting limited to specific agenda topics.

When these Bylaws refer to a “Bar entity” or “other Bar entity,” this
means any body, no matter how named, working under the authority
of, or administered by, the Bar, pursuant to these Bylaws or court rule.
The activities of such Bar entities subject to the Open Meetings Policy
of this Article VII may include, but are not limited to, conducting
meetings, taking actions, conducting hearings, or gathering
information or member comment.

“Action” means the transaction of the official business of the Bar by
the BOG or other Bar entity including but not limited to receipt of
member information, deliberations, discussions, considerations,
reviews, evaluations, and final actions.

“Final action” means a collective positive or negative consensus, or an
actual vote of the voting members present, whether in person or by
electronic means, at the time of the vote, upon a motion, proposal,
resolution, or order.

d. “Minutes” means, at a minimum, recording the members of the Bar

entity in attendance, the date and time of the meeting, the agenda of
the meeting, and the subject and results of any final action taken.

2. Order of Business.

The President or Chair of the meeting determines the order of the business of any
meeting.

B. OPEN MEETINGS POLICY.

L,

All meetings of the BOG or other Bar entity must be open and public and all
persons will be permitted to attend any meeting, except as otherwise provided
in these Bylaws or under court rules. A meeting may be held in person or by
videoconference and/or teleconference. Meeting schedules and contact
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information will be made reasonably available by the Bar.

2. This Open Meetings Policy does not apply to duly designated executive
sessions, meetings otherwise excluded under the terms of these Bylaws,
meetings of the BOG Personnel and Awards Committees, the Judicial
Recommendation Committee, or to matters regulated by the Rules for
Enforcement of Lawyer Conduct, the Admission and Practice Rules, or the
Rules for Enforcement of Conduct of Limited Practice Officers.

3. Minutes of all meetings, except for executive sessions, must be recorded and
approved minutes will be open to public inspection upon request. Minutes
from every BOG public session will be posted on the Bar’s website once
approved by the BOG. Sub-entities (for example, subcommittees) need not
record minutes, unless they are specifically delegated the authority to take
final action on behalf of the entity.

4. A member of the public will not be required, as a condition of attendance at a
meeting, to register his or her name and other information, to complete a
questionnaire, or otherwise to fulfill any condition precedent to his or her
attendance.

5. In the event that any meeting is interrupted by a group or groups of persons so
as to render the orderly conduct of such meeting not feasible, and order cannot
be restored by the removal of individuals who are interrupting the meeting,
the persons presiding over the meeting may order the meeting room cleared
and continue in session or may adjourn the meeting and reconvene at another
location selected by majority vote of the members of the Bar entity. In such a
session, final disposition may be taken only on matters appearing on the
agenda. Representatives of the press or other news media, except those
participating in the disturbance, will be allowed to attend any session held
pursuant to this paragraph. Nothing in this paragraph prohibits the Bar entity
from establishing a procedure for readmitting an individual or individuals not
responsible for disturbing the orderly conduct of the meeting.

6. At any meeting required to be open to the public, no Bar entity is permitted to
vote by secret ballot, except for elections for At Large Governors and the
President-elect, as required by Article VI(D) for purposes of elections, or as
otherwise provided by these Bylaws. A vote taken by email will not be
deemed a secret ballot so long as the vote, including the question voted on, the
identity of each person voting, and vote cast by each person, is recorded and
published with the minutes. Votes taken on matters in a duly designated
executive session need not be recorded or published, unless otherwise
required by these Bylaws or court rule,

7. Executive Session.

a. The BOG may meet in Executive Session at the discretion of the
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President or as specifically provided by court rule:

1) To consider the selection of a site or the acquisition of real
estate by lease or purchase when public knowledge regarding
such consideration would cause a likelihood of increased price,
or to consider the minimum price at which real estate will be
offered for sale or lease when public knowledge regarding such
consideration would cause a likelihood of decreased price;

2) To discuss an individual disciplinary matter, character and
fitness matter, Client Protection Fund claim, or other matter
made confidential by court rule or these Bylaws;

3) To evaluate the qualifications of an applicant for employment
as Executive Director or General Counsel, or for appointment
to a position with the Bar or on a Bar entity; to review the
performance of the Executive Director; or to receive or
evaluate complaints regarding Officers, Governors, Bar staff,
or appointees to other Bar entities;

4) To discuss with legal counsel representing the Bar litigation or
potential litigation to which the Bar, the Bar entity, or an
employee or officer of the Bar or member of the Bar entity is
or is likely to become a party, or to have other privileged or
confidential communications with legal counsel representing
the Bar;

5) To discuss legislative strategy; or

6) To discuss any other topic in which the President in his or her
discretion believes the preservation of confidentiality is
desirable or where public discussion might result in violation
of individual rights or in unwarranted or unjustified private or
personal harm.

Executive session of the BOG may proceed with no persons present
except the President, President-elect, Immediate Past President,
Governors, Executive Director, General Counsel, and such other
persons as the BOG may authorize. An individual may be recused
from executive session for conflict of interest or other reasons at the
person’s request or by a majority vote of the BOG. The President will
publicly announce the purpose for meeting in executive session and
the time when the executive session will be concluded. The executive
session may be extended to a stated later time by announcement of the
President.

b. A BOG committee may meet in Executive Session at the discretion of

3
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the BOG committee Chair or as specifically provided by court rule:

)

2)

3)

4)

)
6)

To consider the selection of a site or the acquisition of real
estate by lease or purchase when public knowledge regarding
such consideration would cause a likelihood of increased price,
or to consider the minimum price at which real estate will be
offered for sale or lease when public knowledge regarding such
consideration would cause a likelihood of decreased price;

To discuss an individual disciplinary matter, character and
fitness matter, Client Protection Fund claim, or other matter
made confidential by court rule or these Bylaws;

In the case of the Executive Committee and Personnel
Committee, to evaluate the qualifications of an applicant for
appointment to a position with the Bar or on a Bar entity, to
review the performance of the Executive Director, or to receive
or evaluate complaints regarding Officers, Governors, Bar
staff, or appointees to other Bar entities;

To discuss with legal counsel representing the Bar litigation or
potential litigation to which the Bar, the Bar entity, or an
employee or officer of the Bar or member of the Bar entity is
or is likely to become a party, or to have other privileged or
confidential communications with legal counsel representing
the Bar;

To discuss legislative strategy; or

To discuss any other topic in which the BOG committee Chair
in his or her discretion believes the preservation of
confidentiality is desirable or where public discussion might
result in violation of individual rights or in unwarranted or
unjustified private or personal harm.

Executive session of a BOG committee may proceed with no persons
present except the President, President-elect, Immediate Past
President, Governors, Executive Director, General Counsel, and such
other persons as the BOG committee Chair may authorize. An
individual may be recused from executive session for conflict of
interest or other reasons at the person’s request or by a majority vote
of the BOG committee. The BOG committee Chair will publicly
announce the purpose for meeting in executive session and the time
when the executive session will be concluded. The executive session
may be extended to a stated later time by announcement of the BOG
committee Chair.
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c. Other Bar entities may meet in Executive Session on matters within
the scope of their work at the discretion of the Chair or as specifically
provided by court rule:

1) To discuss an individual disciplinary matter, character and
fitness matter, Client Protection Fund claim, or other matter
made confidential by court rule or these Bylaws;

2) To evaluate the qualifications of an applicant for appointment
to a Bar entity;

3) To discuss with legal counsel representing the Bar litigation or
potential litigation to which the Bar, the Bar entity, or an
employee or officer of the Bar or member of the Bar entity is
or 1s likely to become a party, or to have other privileged or
confidential communications with legal counsel representing
the Bar; or

4) To discuss legislative strategy.

Executive sessions of other Bar entities may proceed with no persons
present except members of the entity and such other persons as the
Chair may authorize, provided, however, that Bar staff and the BOG
liaison may not be excluded from executive session. An individual
may be recused from executive session for conflict of interest or other
reasons at the person’s request. The Chair will publicly announce the
purpose for meeting in executive session and the time when the
executive session will be concluded. The executive session may be
extended to a stated later time by announcement of the Chair.

Each Bar entity will set regular and special meetings as needed. It will not be
a violation of these Bylaws for a majority of the members of a Bar entity to
travel together or gather for purposes other than a meeting or special meeting
as these terms are used in these Bylaws, provided that they take no final action
as defined in these Bylaws.

A Bar entity may adjourn any meeting to a time and place specified in the
order of adjournment. A quorum is not required to adjourn. If all members
are absent from any meeting the Chair of the Bar entity may declare the
meeting adjourned to a stated time and place. He or she will cause written or
electronic notice of the adjournment to be given to all members of the Bar
entity within 48 hours of the adjournment.

Any member may timely petition the BOG to declare any BOG final action
voidable for failing to comply with the provisions of these Bylaws. Any
member may petition the BOG to stop violations or prevent threatened
violations of these Bylaws.
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C. MEETINGS OF THE BOARD OF GOVERNORS.

1. Regular Meetings.

Regular meetings of the BOG will be held at such times and locations as the
President may designate. Notice of the date, time, and location of each
regular meeting must be posted on the Bar’s website no later than 45 days
prior to the date of the meeting. The agenda for the meeting will be posted on
the Bar’s website once finalized. Late materials related to agenda items may
be accepted. Any changes to the agenda will be posted as soon as practicable
given the circumstances of the change.

2. Special Meetings.

a.

Special meetings of the BOG may be called by the President at his or
her discretion, by the Executive Director, at the written request of five
members of the BOG, or at the written request of three members of the
BOG’s Executive Committee. Special meetings will customarily be
held at the Bar’s offices. All reasonable efforts will be made to
schedule special meetings so the maximum number of Governors may
attend, and Governors who are unable to attend in person may attend
by electronic means.

Notice of a special meeting must be in writing and must set forth the
time, place and purpose thereof, and must be given to all members of
the BOG, the officers, the Executive Director, and the General
Counsel, and posted on the Bar’s website, at least five days prior to the
meeting. The five days’ notice requirement may be waived by
unanimous consent of the BOG. The special meeting will only
consider such matters as set forth in the notice of the meeting. A
special meeting may be canceled by the written consent of eight
Governors, directed to the Executive Director, who in turn will
transmit the cancellation notice and supporting documentation to all
persons who were sent notice of the meeting.

3. Emergency Meetings.

An emergency meeting may be called, with 24-hour electronic notice to all
members of the BOG and the General Counsel:

a.

When the President determines that an extraordinary matter requires
immediate attention of the BOG; or

By the Executive Director when there has been a natural disaster or
catastrophic event that significantly impacts the Bar’s ability to
function.

The emergency meeting will be held at a location designated by the

6
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President or Executive Director, and Governors who are unable to attend
in person may attend by electronic means. Notice of the meeting must
indicate the subject matter to be considered, and the meeting must only
consider such noted subject matter.

4. Agenda.

For every BOG meeting, the President will establish the agenda and order of
business. Upon request to the President, a Governor may add an item to the
upcoming regular meeting’s agenda. If in the President’s good faith estimation
the upcoming agenda is full, the requested item will be placed on the next
regularly scheduled meeting’s agenda, unless otherwise agreed by the President
and the requesting Governor.

5. Parliamentary Procedure.

Proceedings at BOG meetings may be governed by the most current edition of
Robert’s Rules of Order or such other set of rules chosen by the President.

EXECUTIVE COMMITTEE OF THE BOG.

1

The BOG recognizes the need for an Executive Committee to address
emergent but non-policy making matters that need timely attention in
between BOG meetings. The Executive Committee’s authority derives
solely from the authority of the BOG, and is limited by the authority
granted by the BOG. The BOG may establish a Charter specifically
delineating the duties and functions of the Executive Committee.

The Executive Committee members include the President, the President-
elect, the Immediate Past President, the Treasurer, the Chair of the BOG
Personnel Committee, and the Executive Director.

An Executive Committee meeting may be called by any member of the
Executive Committee, provided that at least five days’ notice is given to
all Executive Committee members. If an emergency situation requires

less than five days’ notice, the notice period may be waived by unanimous

consent of the Executive Committee members.

The Executive Committee may meet as necessary to develop the BOG
meeting agenda or for discussion and action on matters within its scope.
All agenda setting meetings will be set in advance and notice provided in
writing to all Governors with the day, time, place, and agenda or purpose
of the Executive Committee’s meeting, and any Governor may attend the
meeting. Although emergent issues may make it difficult to provide
advanced notice of Executive Committee meetings not related to meeting

and agenda setting, the Executive Committee must provide advance notice

to all Governors to permit them to attend whenever feasible to do so.

FINAL APPROVAL OF ACTION BY THE BOARD OF GOVERNORS.
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Reports, recommendations, or proposals do not represent the view or action of the Bar,
unless approved by a vote of the BOG.
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VIII. MEMBER REFERENDA AND BOG REFERRALS TO MEMBERSHIP

A.

B.

MEMBER REFERENDA.

1. The Beard-efGovernersBOG sets the policy for the Bar. The membership,
through a referendum, has the opportunity to affect policy set by the BOG.
Membership referenda may accomplish the following:

a. Reverse a final action taken by the by the Board-of GovernorsBOG;
b. Modify a final action taken by the Beard-of GevernorsBOG;

c. Enact a resolution; or

d. Amend these bydawsBylaws.

2. Any Active member may file a petition for a referendum. All petitions must
meet the following requirements:

a. The petition must set forth the exact language of the proposed
resolution, bylaw amendment, or modification/reversal of the BOG
action.

b. The petition must be signed by at least five percent of the Active
membership of the Bar at the time the petition is filed.

c. The petition must comply with GR 12.1. The BOG will determine,
within 30 days of the filing of a petition for a referendum, if the
subject of the petition falls within the requirements of GR 12.1.

d. If the subject of the petition seeks to reverse or modify final action
taken by the Beard-ef-GevernersBOG, then the petition must be filed
with the Executive Director within 90 days of that final action.

e. All petitions for a referendum must be filed with the W-SBA-Executive
Director.

3. All qualifying petitions will be put to a vote of the active membership within
90 days of the date that the petition was filed.

BOG REFFERALS TO MEMBERSHIP.

The Board-ef-GovernorsBOG may also refer a proposed resolution, bylaw amendment, or
other proposal to a vote of the Active membership in accordance with the procedures set

forth in these bylawsBylaws.
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C. BALLOT PREPARATION

The Executive Director shall-will prepare ballots as directed by the BOG. The proponents
of the action may submit, for inclusion with the ballot a “statement for”” not to exceed 750
words and a “rebuttal of statement against” not to exceed 250 words. The opponents of
the action may submit, for inclusion with the ballot, a “statement against™ not to exceed
750 words and a “rebuttal of statement for” not to exceed 250 words. The Executive
Director will determine the deadlines for filing all such statements with the Bar and
provide notice of those deadlines. If more than one opponent statement is submitted, the
WSBA-President will determine which statement(s) will be submitted with the ballot.

1, VOTING PROCEDURES.

The procedures set forth in the “Election of Governors from Congressional Districts”
section of these bylaws-Bylaws shall-will be used as a procedural guideline. The ballot,
petition, and accompanying statements shall-will be posted on the W-SBA-Bar’s website,
distributed electronically to Active members with e-mail addresses on record with the
Bar, and mailed to all other Active members. The deadline for return of ballots shall-will
be not less than 30 days from the date of distribution.

E. EFFECT OF VOTE

1. All member referenda and BOG referrals only require a majority of those
Active members voting to pass. No unsuccessful member referenda
referendum may be resubmitted to the membership until two years have
passed from the date of the voting results.

2. The BOG may not alter the effects of a member referendareferendum that
passed sooner than two years from the date of the voting results.
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VIII. MEMBER REFERENDA AND BOG REFERRALS TO MEMBERSHIP

A.

B.

MEMBER REFERENDA.

1. The BOG sets the policy for the Bar. The membership, through a referendum,
has the opportunity to affect policy set by the BOG. Membership referenda
may accomplish the following:

a.
b.
.

d.

Reverse a final action taken by the by the BOG;
Modify a final action taken by the BOG;
Enact a resolution; or

Amend these Bylaws.

2. Any Active member may file a petition for a referendum. All petitions must
meet the following requirements:

a.

The petition must set forth the exact language of the proposed
resolution, bylaw amendment, or modification/reversal of the BOG
action.

The petition must be signed by at least five percent of the Active
membership of the Bar at the time the petition is filed.

The petition must comply with GR 12.1. The BOG will determine,
within 30 days of the filing of a petition for a referendum, if the
subject of the petition falls within the requirements of GR 12.1.

If the subject of the petition seeks to reverse or modify final action
taken by the BOG, then the petition must be filed with the Executive
Director within 90 days of that final action.

All petitions for a referendum must be filed with the Executive
Director.

3. All qualifying petitions will be put to a vote of the active membership within
90 days of the date that the petition was filed.

BOG REFFERALS TO MEMBERSHIP.

The BOG may also refer a proposed resolution, bylaw amendment, or other proposal to a
vote of the Active membership in accordance with the procedures set forth in these
Bylaws.
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& BALLOT PREPARATION

The Executive Director will prepare ballots as directed by the BOG. The proponents of
the action may submit, for inclusion with the ballot a “statement for” not to exceed 750
words and a “rebuttal of statement against™ not to exceed 250 words. The opponents of
the action may submit, for inclusion with the ballot, a “statement against” not to exceed
750 words and a “rebuttal of statement for” not to exceed 250 words. The Executive
Director will determine the deadlines for filing all such statements with the Bar and
provide notice of those deadlines. If more than one opponent statement is submitted, the
President will determine which statement(s) will be submitted with the ballot.

D. VOTING PROCEDURES.

The procedures set forth in the “Election of Governors from Congressional Districts”
section of these Bylaws will be used as a procedural guideline. The ballot, petition, and
accompanying statements will be posted on the Bar’s website, distributed electronically
to Active members with email addresses on record with the Bar, and mailed to all other
Active members. The deadline for return of ballots will be not less than 30 days from the
date of distribution.

E. EFFECT OF VOTE

1. All member referenda and BOG referrals only require a majority of those
Active members voting to pass. No unsuccessful member referendum may be
resubmitted to the membership until two years have passed from the date of
the voting results.

2. The BOG may not alter the effects of a member referendum that passed
sooner than two years from the date of the voting results.
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IX. COMMITTEES, TASK FORCES, AND COUNCILS

A. GENERALLY.

1

The work of the Bar shall be accomplished by the Beard-efGevemersBOG,
the officers, and the W-SBA-Bar staff. To facilitate the work of the Bar in
accordance with its purposes as provided in Article I, the Beard-of
GevernersBOG may delegate such work sader-to an appropriate Bar entity,
such as seetions-committees, councils, task forces, and-or other W-SBA-Bar
entitiesentity, however that mav be designated by the BOG.

The work of acommittee,council-ortaskforeceany Bar entity established by
the BOG must:

a. have a defined scope that requires the active and continuing attention

of the Beard-ef Governers(BOGBOG;

b. further WSBA’s-the Bar’s Guiding Principles and/or the purposes_of
the Bar outlined in GR12General Rules promulgated by the Supreme
Court; and

c. enhance consideration of a topic that is beyond the time and expertise
of the BOG and staff by incorporating expertise and additional
viewpoints from the broader community.

A list of the current committees, councils, and task forces, and their functions,
shall-will be maintained by the Executive Director. The Beard-ef
GevernersBOG may terminate any recurring committee whenever in its
opinion such committee is no longer necessary. A-eounettortaskforceAny
nonrecurring Bar entity shall automatically terminate pursuant to the terms of
its charter or originating document.

Beard-of Gevernors’Governors-members appointed to serve as BOG liaisons
to WSBA-—eceommittees;couneils;-and-taslkforeesany Bar entity are not voting
members. However, if a Governor is appointed as a member of any Bar
entity, then he or she may vote in accordance with the terms of the charter or
originating document for that entity.
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COMMITTEES AND FASKEORCESOTHER BAR ENTITIES.

1. Committees.

Committees are created and authorized by the Beard-efGevernorsBOG to study
matters relating to the general purposes and business of the Bar which are of a
continuous and recurring character. The number, size, and functions of each
committee shall-will be determined from time to time by the Beard-of
GovernorsBOG.

a. Committee members, Chairs, and Vice Chairs must be Active
members of the Bar. Exceptions: (a) up to two Emeritus/ Pro Bono
members are permitted to serve on the Pro Bono Legal Aid Committee
(PBLAC) and may be appointed to serve as the Chair, Co-Chair, or
Vice-Chair of that committee; and (b) faculty of Washington state law
schools who are not aetive-Active members of the W-SBA-Bar are
permitted to serve on the Committee on Professional Ethics (CPE).

b. Committee members are appointed by the Beard-efGovernorsBOG.
Appointments to committees shall-beare for a two-year term unless the
Beard-of GovermersBOG determines otherwise. A committee
member’s service on any committee shat-is be limited to two
consecutive terms, after which the member cannot be reappointed to
that committee for three years, subject to individual exceptions for
cause as approved by the Beard-efGovernorsBOG. Appointments to
the W-SBA-Legislative Committee shaH-will be made pursuant to the
written BOG policy for that committee.

c. The President-elect shatt-will annually select the Chair or Vice Chair
of each committee, with the Beard-ef GevernorsBOG having the
authority to accept or reject that selection.

d. Inthe event of the resignation, death, or removal of the Chair or any
committee member-ef-a-committee, the Board-ef GovernorsBOG may
appoint a successor to serve for the unexpired term.

2. TasleEoreesOther Bar Entities.

from time to time establish other Bar entities to study matters relating to specific
purposes and business of the Bar which are of an immediate and/or non-recurring
character. These other Bar entities may be titled as task forces, workgroups, or
any other label the BOG mav designate.

a. The WSBA-President shal-will select the persons to be appointed to a
taskforeesuch other Bar entities, with the Beard-of GovernossBOG
having the authority to accept or reject those appointments. The term
of appointments te-a-taskforee-shall- will be until the work of the task

2
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foreeentity has been concluded or until such committee member’s
successor is appointed.

The Chair(s) of any taskfercesother Bar entity shall be appointed by
the W-SBA-President at the time of creation of the taskfereeentity,
with the Beard-efGevernorsBOG having the authority to accept or
reject that selection, and shall-will serve for the duration efthetask
foreeestablished by the BOG or until replaced.

In the event of the resignation, death or removal of the Chair or any
taskfereeother member of the Bar entity, the W-SBA-President may
appoint a successor to serve for the unexpired term.

3. General Duties and Responsibilities_for Committees and Other Bar Entities.

a.

=3

c. Committees-and-taskforcesThese Bar entities shall-are not permitted to

Each committee or other Bar entity shal-will carry out various tasks
and assignments as requested by the Beard-ef-GevernersBOG or as the
eommittee-entity may determine to be consistent with its function_or
its charter or originating document.

Each taslk hall | | s et i

b. FEach committee-and-taskforceBar entity shallmust submit an annual

report to the Executive Director and submit such other reports as
requested by the Beard-efGevernorsBOG or Executive Director.

issue any report, take a side publicly on any issue being submitted to
the voters, pending before the legislature, or otherwise in the public
domain, or otherwise communicate in a manner that may be construed
as speaking on behalf of the Bar or the Beard-of GevemersBOG
without the specific authorization to do so by the Beard-ef
GevernersBOG. Reports, recommendations, or proposals do not
represent the view or action of the Bar unless approved by a vote of
the Beard-of GovernersBOG.

d. Bar staff shalt-will work with each committee and-task—foreeor other

€.

Bar entity to prepare and submit an annual budget request as part of
the Bar’s budget development process. Each committee and task
foreeother Bar entity shallmust confine its expenditures to the budget
and appropriation as approved by the Beard-efGevemersBOG as
generally set forth in these bydawsBylaws.

Each committee and taskfereeother Bar entity shall-must prepare and
distribute minutes of each meeting if required under Article VII of
these Bylaws. The minutes will be distributed to its members; and
shall-posted these-minutes-on the W-SBA-Bar’s website, as soon as is

3

303



REDLINE (8.15.2016)

reasonably possible after a meeting. Minutes-The form of the minutes

shallmust eentain-arepert-ofthosepresenttheseabsent-with-exeuse
and-those-absent-without-excuse,-and-of the votestakenateach

meeting.comply with Article VII of these Bylaws.

f. The success of any committee or task-foereeother Bar entity is
dependent upon the active participation of its members.

1) Chairs and committee members efcommittees-and-taskforees
serve at the pleasure of, and may be removed by, the Board.
Neither malfeasance nor misfeasance is required for removal.

2) Any committee member who fails to attend two consecutive
regularly called meetings efthe-ecommittee-ortaskforce-may
be removed by the Beard-efGevernersBOG, in the absence of
an excuse approved by the Chair-efthe-committee-ortask
foree.

COUNCILS.

1.

Councils are created and authorized by the Beard-efGevernorsBOG to serve
as advisory committees to the BOG on matters and issues of particular import
to the W-SBABar.

Nominations to councils are made as set forth in the council’s charter or
originating document-er-charter, and are confirmed by the BOG. Except as
may be specifically required under the council’s charter or originating
document-er¢harter, council members are not required to be members of the
Bar.

Terms of appointments to councils shalb-will be as set forth in the council’s
charter or originating document-erchaster,

Each council shal-will carry out the duties and tasks set forth in its charter or
originating document-er-charter.

Each council shall-must submit an annual report, and such other reports as
may be requested, to the Beard-ef-GevernersBOG or Executive Director.

Bar staff shall-will work with each council to prepare and submit an annual
budget request as part of the Bar’s budget development process.
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IX. COMMITTEES, TASK FORCES, AND COUNCILS
A. GENERALLY.

1. The work of the Bar shall be accomplished by the BOG, the officers, and the
Bar staff. To facilitate the work of the Bar in accordance with its purposes as
provided in Article I, the BOG may delegate such work to an appropriate Bar
entity, such as committees, councils, task forces, or other Bar entity, however
that may be designated by the BOG.

2. The work of any Bar entity established by the BOG must:

a. have a defined scope that requires the active and continuing attention
of the BOG;

b. further the Bar’s Guiding Principles and/or the purposes of the Bar
outlined in General Rules promulgated by the Supreme Court; and

c. enhance consideration of a topic that is beyond the time and expertise
of the BOG and staff by incorporating expertise and additional
viewpoints from the broader community.

3. Alist of the current committees, councils, and task forces, and their functions,
will be maintained by the Executive Director. The BOG may terminate any
recurring committee whenever in its opinion such committee is no longer
necessary. Any nonrecurring Bar entity shall automatically terminate
pursuant to the terms of its charter or originating document.

4. Governors appointed to serve as BOG liaisons to any Bar entity are not voting
members. However, if a Governor is appointed as a member of any Bar
entity, then he or she may vote in accordance with the terms of the charter or
originating document for that entity.

B. COMMITTEES AND OTHER BAR ENTITIES.
1. Committees.

Committees are created and authorized by the BOG to study matters relating to
the general purposes and business of the Bar which are of a continuous and
recurring character. The number, size, and functions of each committee will be
determined from time to time by the BOG.

a. Committee members, Chairs, and Vice Chairs must be Active
members of the Bar. Exceptions: (a) up to two Emeritus Pro Bono
members are permitted to serve on the Pro Bono Legal Aid Committee
(PBLAC) and may be appointed to serve as the Chair, Co-Chair, or
Vice-Chair of that committee; and (b) faculty of Washington state law
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schools who are not Active members of the Bar are permitted to serve
on the Committee on Professional Ethics (CPE).

b. Committee members are appointed by the BOG. Appointments to
committees are for a two-year term unless the BOG determines
otherwise. A committee member’s service on any committee is be
limited to two consecutive terms, after which the member cannot be
reappointed to that committee for three years, subject to individual
exceptions for cause as approved by the BOG. Appointments to the
Legislative Committee will be made pursuant to the written BOG
policy for that committee.

c. The President-elect will annually select the Chair or Vice Chair of
each committee, with the BOG having the authority to accept or reject
that selection.

d. Inthe event of the resignation, death, or removal of the Chair or any
committee member, the BOG may appoint a successor to serve for the
unexpired term.

2. Other Bar Entities.

The BOG may from time to time establish other Bar entities to study matters
relating to specific purposes and business of the Bar which are of an immediate
and/or non-recurring character. These other Bar entities may be titled as task
forces, workgroups, or any other label the BOG may designate.

a. The President will select the persons to be appointed to such other Bar
entities, with the BOG having the authority to accept or reject those
appointments. The term of appointments will be until the work of the
entity has been concluded or until such committee member’s successor
is appointed.

b. The Chair(s) of any other Bar entity shall be appointed by the
President at the time of creation of the entity, with the BOG having the
authority to accept or reject that selection, and will serve for the
duration established by the BOG or until replaced.

c. Inthe event of the resignation, death or removal of the Chair or any
other member of the Bar entity, the President may appoint a successor
to serve for the unexpired term.

3. General Duties and Responsibilities for Committees and Other Bar Entities.

a. Each committee or other Bar entity will carry out various tasks and
assignments as requested by the BOG or as the entity may determine
to be consistent with its function or its charter or originating document.
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b. Each Bar entity must submit an annual report to the Executive Director
and submit such other reports as requested by the BOG or Executive
Director.

c. These Bar entities are not permitted to issue any report, take a side
publicly on any issue being submitted to the voters, pending before the
legislature, or otherwise in the public domain, or otherwise
communicate in a manner that may be construed as speaking on behalf
of the Bar or the BOG without the specific authorization to do so by
the BOG. Reports, recommendations, or proposals do not represent
the view or action of the Bar unless approved by a vote of the BOG.

d. Bar staff will work with each committee or other Bar entity to prepare
and submit an annual budget request as part of the Bar’s budget
development process. Each committee and other Bar entity must
confine its expenditures to the budget and appropriation as approved
by the BOG as generally set forth in these Bylaws.

e. Each committee and other Bar entity must prepare and distribute
minutes of each meeting if required under Article VII of these Bylaws.
The minutes will be distributed to its members and posted on the Bar’s
website, as soon as is reasonably possible after a meeting. The form of
the minutes must comply with Article V11 of these Bylaws.

f. The success of any committee or other Bar entity is dependent upon the
active participation of its members.

1) Chairs and committee members serve at the pleasure of, and
may be removed by, the Board. Neither malfeasance nor
misfeasance is required for removal.

2) Any committee member who fails to attend two consecutive
regularly called meetings may be removed by the BOG, in the
absence of an excuse approved by the Chair.

C. COUNCILS.

1. Councils are created and authorized by the BOG to serve as advisory
committees to the BOG on matters and issues of particular import to the Bar.

2. Nominations to councils are made as set forth in the council’s charter or
originating document, and are confirmed by the BOG. Except as may be
specifically required under the council’s charter or originating document,
council members are not required to be members of the Bar.

3. Terms of appointments to councils will be as set forth in the council’s charter
or originating document.
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Each council will carry out the duties and tasks set forth in its charter or
originating document.

Each council must submit an annual report, and such other reports as may be
requested, to the BOG or Executive Director.

Bar staff will work with each council to prepare and submit an annual budget
request as part of the Bar’s budget development process.
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X. REGULATORY BOARDS

The Bar shall-administers regulatory boards created by court rules and shal-havehas any
powers necessary to administer those boards. Appointment to regulatory boards shatl-beis as
provided in the promulgating rule or as otherwise directed by the Supreme Court. A list of the
current regulatory boards and their functions shalb-will be maintained by the Executive
Director. Governors and W-SBA-Bar staff appointed as liaisons to regulatory boards are not

voting members of those boards. Liaisons may-be-presentmay not be excluded but shal-will
not participate in executive session or confidential deliberations except as a resource.
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X. REGULATORY BOARDS

The Bar administers regulatory boards created by court rules and has any powers necessary to
administer those boards. Appointment to regulatory boards is as provided in the promulgating
rule or as otherwise directed by the Supreme Court. A list of the current regulatory boards and
their functions will be maintained by the Executive Director. Governors and Bar staff
appointed as liaisons to regulatory boards are not voting members of those boards. Liaisons
may not be excluded but will not participate in executive session or confidential deliberations
except as a resource.
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Suggested Article XI
of the WSBA Bylaws

can be found on page 92.
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XII. YOUNG LAWYERS

A. PURPOSE.

There shall-will be a member segment within the Bar identified as “young-Young
lawyersLawyers” for the purposes of encouraging the interest and participation of (i) new
and young lawyers and law students in the activities of the Bar; and (ii) developing and
conducting programs of interest and value to new and young lawyers consistent with the
focus areas of public service and pro bono programs, transition to practice, and member
outreach and leadership; and (iii) upholding and supporting the Guiding Principles of the
Bar.

B. DEFINITION.
Active lawyer members of the Bar shall-will be considered “yYoung tawyersLawyers”
until the last day of December of the year in which the member attains the age of 36 years

or until the last day of December of the fifth year after the year in which such member
first was admitted to practice as a lawyer in any state, whichever shall-last-eceuris later.
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XII. YOUNG LAWYERS
A. PURPOSE.

There will be a member segment within the Bar identified as “Young Lawyers” for the
purposes of encouraging the interest and participation of (i) new and young lawyers and
law students in the activities of the Bar; and (ii) developing and conducting programs of
interest and value to new and young lawyers consistent with the focus areas of public
service and pro bono programs, transition to practice, and member outreach and
leadership; and (iii) upholding and supporting the Guiding Principles of the Bar.

B. DEFINITION.

Active lawyer members of the Bar will be considered Young Lawyers until the last day
of December of the year in which the member attains the age of 36 years or until the last
day of December of the fifth year after the year in which such member first was admitted
to practice as a lawyer in any state, whichever is later.
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XIII. RECORDS DISCLOSURE & PRESERVATION

These Bylaws apply to Bar records created before July 1, 2014. Access to Bar
records created on or after July 1, 2014, is governed by GR 12.4

B. The Bar, in accordance with published rules, shall make available for its members
and/or public inspection and copying all Bar records, unless the record falls within
the specific exemptions of these bylaws or is made confidential by the Rules of
Professional Conduct, the Rules for Enforcement of Lawyer Conduct, the Admission
and Practice Rules, the Rules for Enforcement of Limited Practice Officer Conduct,
GR 25, or any other applicable statute or rule. To the extent required to prevent an
unreasonable invasion of personal privacy interests protected by these bylaws or the
above-referenced rules or statutes, the Bar shall delete identifying details in a manner
consistent with those rules when it makes available or publishes any Bar record;
however, in each case, the justification for the deletion shall be explained fully in
writing.

1L

The Bar shall establish, maintain, and make available for its members and/or
public inspection and copying a statement of the actual per page cost or other
costs, if any, that it charges for providing photocopies of Bar records and a
statement of the factors and manner used to determine the actual per page cost
or other costs, if any.

No fee shall be charged for the inspection of Bar records. No fee shall be
charged for locating Bar records or documents and making them available for
copying unless the request entails a substantial use of staff time to locate and
gather the documents. In no event may the Bar charge a per page cost greater
than an actual per page cost established by the Bar.

The Bar shall not distinguish among persons requesting records and such
persons shall not be required to provide information as to the purpose for the
request except to establish whether inspection and copying would violate a
statute, court order, or rule which exempts or prohibits disclosure of specific
information or records to certain persons. Bar facilities shall be made
available to any person for the copying of Bar records except when and to the
extent that this would unreasonably disrupt the operations of the Bar. The Bar

1
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shall honor requests received by mail for identifiable Bar records unless
exempted by provisions of these bylaws or other rules.

Bar records shall be available for inspection and copying during the
customary office hours of the Bar.

The following are exempt from public inspection and copying:

a.

Personal information in files maintained for employees, appointees, or
elected officials of the Bar to the extent that disclosure would violate
their right to privacy.

Specific information, records, or documents relating to lawyer or
Limited Practice Officer discipline that is not expressly classified as
public information or confidential information by court rule.

Information revealing the identity of persons who have assisted a Bar
investigation or filed grievances or complaints with the Bar, if
disclosure would endanger any person’s life, physical safety, or

property.

Test questions, scoring keys, and other examination data used by the
Bar to administer a license, employment, or academic examination.

The contents of real estate appraisals made by the Bar relative to the
acquisition or sale of property, until the project or prospective sale is
abandoned or until such time as all of the property has been acquired
or the property to which the sale appraisal relates is sold, but in no
event shall disclosure be denied for more than three years after the
appraisal.

Valuable formulae, designs, drawings, and research data obtained by
the Bar within five years of the request for disclosure when disclosure
would produce private gain and loss to the Bar.

Preliminary or intra-Bar memoranda, notes, and e-mails, and other
documents in which recommendations or opinions are expressed or
policies formulated or recommended, except that a specific record
shall not be exempt when referenced during an open meeting or cited
by the Bar in connection with any of its actions.

Manuals, policies, and procedures, developed by Bar staff, that are
directly related to the performance of investigatory, disciplinary, or
regulatory functions, except as may be specifically made public by
court rule;

Applications for employment with the Bar, including the names of
applicants, resumes, and other related materials submitted with respect

2
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to an applicant.

J.  The residential addresses and residential telephone numbers of Bar
employees or volunteers which are held by the Bar in personnel
records, employment or volunteer rosters, or mailing lists of
employees or volunteers.

k. Information that identifies a person who, while a Bar employee:

1) Seeks advice, under an informal process established by the Bar,
in order to ascertain his or her rights in connection with a
potentially discriminatory or unfair employment practice; and

2) requests his or her identity or any identifying information not
be disclosed.

L. Membership information; however

1) status, business addresses, business telephones, facsimile
numbers, electronic mail addresses (unless the member has
requested that it not be made public), bar number, and dates of
admission, shall not be exempt, provided that, for reasons of
personal security or other compelling reason, the Executive
Director may, on an annual basis, approve the confidentiality
of any such information; and

2) age information may be used as a criterion for eligibility for
membership in a WSBA committee or section, but only when
used in conjunction with year of admission.

m. Applications for admission to the Bar and related records;

n. Information which would identify bar examiners responsible for
writing and/or grading specific bar exam questions;

0. Proceedings and records of the Board of Bar Examiners;

p. Proceedings and records of the Law Clerk Board, including
information, records, or documents received or compiled that relate to
any application for admission to the Law Clerk program, or to the
retention of any current participant in the Law Clerk program;

g. Proceedings and records of the Practice of Law Board, including
information, records, or documents received or compiled regarding the
investigation, or potential investigation, of any incident or alleged
incident of the unauthorized practice of law;

r. Proceedings and records of the Character and Fitness Board, including
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information, records, or documents received or compiled that relate to
any application for admission, special admission, special licensing, or
change of membership status or class, except where those proceedings
are specifically made public by court rule;

s. Records relating to requests by members for ethics opinions to the
extent that they contain information identifying the member or a party
to the inquiry,

t. Proceedings and records of the Judicial Recommendation Committee,

u. Records and proceedings of any Fee Arbitration Program, Mediation
Program, or other alternative dispute resolution program which may be
administered by the Bar,

v. Records and proceedings of the Personnel and Awards Committees,

w. Records and proceedings of the Hearing Officer Selection Panel,
except as made public by the Panel,

x. Personnel records of Bar employees, whether permanent,
temporary, or contract, except for information relating to
compensation for job classifications, verifying periods of employment
or, when specifically requested, the Executive Director’s current
annual compensation; and

y. Any other documents or records made confidential by statute, court
rule, or court order.

The above exempted information will be redacted from the specific
records sought. Statistical information not descriptive of any readily
identifiable person or persons will be disclosed.

6. Responses to requests for Bar records shall be made promptly by the Bar. In
acknowledging receipt of a records request that is unclear, the Bar may ask the
requestor to clarify what information the requestor is seeking. If the requestor
fails to clarify the request, the Bar need not respond to it. Denials of requests
must be accompanied by a written statement of the specific reasons therefor.

7. Whenever the Executive Director concludes that a Bar record is exempt from
disclosure and denies a person opportunity to inspect or copy such record for
that reason, the person may appeal that decision to the Board of Governors.
The Board of Governors shall provide the person with its written opinion on
whether the record is exempt.

8. The disclosure of information under this section should not violate an
individual’s right to privacy by amounting to a disclosure of information
about that person that 1) would be highly offensive to a reasonable person, or

4
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2) is not of legitimate concern to the public.

9. Nothing in this section shall be construed to require publication in the
Washington Administrative Code or the maintenance of indexes of records.
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XIII. RECORDS DISCLOSURE & PRESERVATION

A. These Bylaws apply to Bar records created before July 1, 2014. Access to Bar
records created on or after July 1, 2014, is governed by GR 12.4

B. The Bar, in accordance with published rules, shall make available for its members
and/or public inspection and copying all Bar records, unless the record falls within
the specific exemptions of these bylaws or is made confidential by the Rules of
Professional Conduct, the Rules for Enforcement of Lawyer Conduct, the Admission
and Practice Rules, the Rules for Enforcement of Limited Practice Officer Conduct,
GR 25, or any other applicable statute or rule. To the extent required to prevent an
unreasonable invasion of personal privacy interests protected by these bylaws or the
above-referenced rules or statutes, the Bar shall delete identifying details in a manner
consistent with those rules when it makes available or publishes any Bar record;
however, in each case, the justification for the deletion shall be explained fully in
writing.

1;

The Bar shall establish, maintain, and make available for its members and/or
public inspection and copying a statement of the actual per page cost or other
costs, if any, that it charges for providing photocopies of Bar records and a
statement of the factors and manner used to determine the actual per page cost
or other costs, if any.

No fee shall be charged for the inspection of Bar records. No fee shall be
charged for locating Bar records or documents and making them available for
copying unless the request entails a substantial use of staff time to locate and
gather the documents. In no event may the Bar charge a per page cost greater
than an actual per page cost established by the Bar.

. The Bar shall not distinguish among persons requesting records and such

persons shall not be required to provide information as to the purpose for the
request except to establish whether inspection and copying would violate a
statute, court order, or rule which exempts or prohibits disclosure of specific
information or records to certain persons. Bar facilities shall be made
available to any person for the copying of Bar records except when and to the
extent that this would unreasonably disrupt the operations of the Bar. The Bar
shall honor requests received by mail for identifiable Bar records unless
exempted by provisions of these bylaws or other rules.

Bar records shall be available for inspection and copying during the
customary office hours of the Bar.

The following are exempt from public inspection and copying:

a. Personal information in files maintained for employees, appointees, or
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elected officials of the Bar to the extent that disclosure would violate
their right to privacy.

Specific information, records, or documents relating to lawyer or
Limited Practice Officer discipline that is not expressly classified as
public information or confidential information by court rule.

Information revealing the identity of persons who have assisted a Bar
investigation or filed grievances or complaints with the Bar, if
disclosure would endanger any person’s life, physical safety, or
property.

Test questions, scoring keys, and other examination data used by the
Bar to administer a license, employment, or academic examination.

The contents of real estate appraisals made by the Bar relative to the
acquisition or sale of property, until the project or prospective sale is
abandoned or until such time as all of the property has been acquired
or the property to which the sale appraisal relates is sold, but in no
event shall disclosure be denied for more than three years after the
appraisal.

Valuable formulae, designs, drawings, and research data obtained by
the Bar within five years of the request for disclosure when disclosure
would produce private gain and loss to the Bar.

Preliminary or intra-Bar memoranda, notes, and e-mails, and other
documents in which recommendations or opinions are expressed or
policies formulated or recommended, except that a specific record
shall not be exempt when referenced during an open meeting or cited
by the Bar in connection with any of its actions.

Manuals, policies, and procedures, developed by Bar staff, that are
directly related to the performance of investigatory, disciplinary, or
regulatory functions, except as may be specifically made public by
court rule;

Applications for employment with the Bar, including the names of
applicants, resumes, and other related materials submitted with respect
to an applicant.

The residential addresses and residential telephone numbers of Bar
employees or volunteers which are held by the Bar in personnel
records, employment or volunteer rosters, or mailing lists of
employees or volunteers.

Information that identifies a person who, while a Bar employee:
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1) Seeks advice, under an informal process established by the Bar,
in order to ascertain his or her rights in connection with a
potentially discriminatory or unfair employment practice; and

2) requests his or her identity or any identifying information not
be disclosed.

L Membership information; however

1) status, business addresses, business telephones, facsimile
numbers, electronic mail addresses (unless the member has
requested that it not be made public), bar number, and dates of
admission, shall not be exempt, provided that, for reasons of
personal security or other compelling reason, the Executive
Director may, on an annual basis, approve the confidentiality
of any such information; and

2) age information may be used as a criterion for eligibility for
membership in a WSBA committee or section, but only when
used in conjunction with year of admission.

m. Applications for admission to the Bar and related records;

n. Information which would identify bar examiners responsible for
writing and/or grading specific bar exam questions;

0. Proceedings and records of the Board of Bar Examiners;

p. Proceedings and records of the Law Clerk Board, including
information, records, or documents received or compiled that relate to
any application for admission to the Law Clerk program, or to the
retention of any current participant in the Law Clerk program;

q. Proceedings and records of the Practice of Law Board, including
information, records, or documents received or compiled regarding the
investigation, or potential investigation, of any incident or alleged
incident of the unauthorized practice of law;

r. Proceedings and records of the Character and Fitness Board, including
information, records, or documents received or compiled that relate to
any application for admission, special admission, special licensing, or
change of membership status or class, except where those proceedings
are specifically made public by court rule;

s. Records relating to requests by members for ethics opinions to the
extent that they contain information identifying the member or a party
to the inquiry,
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t. Proceedings and records of the Judicial Recommendation Committee,

u. Records and proceedings of any Fee Arbitration Program, Mediation
Program, or other alternative dispute resolution program which may be
administered by the Bar,

v. Records and proceedings of the Personnel and Awards Committees,

w. Records and proceedings of the Hearing Officer Selection Panel,
except as made public by the Panel;

X. Personnel records of Bar employees, whether permanent,
temporary, or contract, except for information relating to
compensation for job classifications, verifying periods of employment
or, when specifically requested, the Executive Director’s current
annual compensation; and

y. Any other documents or records made confidential by statute, court
rule, or court order.

The above exempted information will be redacted from the specific
records sought. Statistical information not descriptive of any readily
identifiable person or persons will be disclosed.

Responses to requests for Bar records shall be made promptly by the Bar. In
acknowledging receipt of a records request that is unclear, the Bar may ask the
requestor to clarify what information the requestor is seeking. If the requestor
fails to clarify the request, the Bar need not respond to it. Denials of requests
must be accompanied by a written statement of the specific reasons therefor.

Whenever the Executive Director concludes that a Bar record is exempt from
disclosure and denies a person opportunity to inspect or copy such record for
that reason, the person may appeal that decision to the Board of Governors.
The Board of Governors shall provide the person with its written opinion on
whether the record is exempt.

The disclosure of information under this section should not violate an
individual’s right to privacy by amounting to a disclosure of information
about that person that 1) would be highly offensive to a reasonable person, or
2) is not of legitimate concern to the public.

Nothing in this section shall be construed to require publication in the
Washington Administrative Code or the maintenance of indexes of records.
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X1V. INDEMNIFICATION

A. GENERALLY.

aﬂsmg%u{—ef—qemmed—aeuen&Defmltlons

a. A-gQualified indemnitees is-aare persons who is-erwas-anare, at the

time of the qualified action: (i) officers, members of the Board-of
GovernersBOG, or members of the staff of the Bars-; or (ii) is-serving
at-the request-erappointment-of-the Bar-as amembers of ary-a board,
committee, subcommittee, task force, or other W.SBA-entity-body, or
an individual working under the authority of, or administered by, the
Bar, pursuant to these Bylaws or court rule, excluding counsel
appointed to represent respondents under Title VIII of the ELC.

b. A-gQualified actions is-anare actions that are both (i) taken in good
faith and with a reasonable belief that the conduct was lawful; and (ii)
within the course and scope of the authority expressly or impliedly
delegated to the qualified indemnitee by appheable-these Bylaws or

applicable Supreme-Ccourt Rulerule, by pehticy-adopted-by-the Board
of- GovernorsBOG, or by the Executive Director-within-his-or-her

authority.

2. The Bar will indemnify, to the extent not covered by insurance, any gualified
indemnitee who was or is a party, or is threatened to be made a party, to any
threatened, pending, or completed action, suit, or proceeding (other than an
action by the Bar) (collectively, “proceeding”) because of a qualified action.
This indemnification will cover expenses (including attorneys’ fees),
judgments, fines, and amounts paid in settlement, actually and reasonably

lncurred in connectlon with the proceedlnq Eaeh—qeml-med—mde#w{eewhe—is

a. In the event a question arises as to whether a person is a qualified
indemnitee or an action is a qualified action, the BOG will decide the
issue.
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b. A person requesting indemnification under this Article must promptly
notify the Bar of the threatened or pending proceeding. The Bar will
select counsel to defend the threatened or pending proceeding. If the
person requesting indemnification does not agree with the Bar’s choice
of counsel, the person may retain his or her own counsel, subject to
advance approval by the BOG. The Board-of Governors-shall-have-the
right-as-a-condition-of-granting-demnification,-BOG will also have

the right to approve in advance the-choice-ofcounsel-as-wel-as-any
settlement by the person requesting indemnification. Fhe-In either
case, the Beard-BOG shak-will not unreasonably withhold its
approval.

c. If expenses are advanced (where, for example, counsel employed or
retained by the Bar, defends the pending or threatened action), the Bar
will be entitled to repayment of such expenses if it is ultimately
determined that the person on whose behalf expenses were advanced is
not entitled to be indemnified as authorized under this Article. The
Bar will not deem an action ungualified solely because the proceeding
resulted in a decision unfavorable to the person to whom expenses
were advanced.

d. This indemnity agreement will not inure to the benefit of any
indemnitor, insurer, surety, or bonding company.

B. CUMULATIVE, NON-EXCLUSIVE RIGHT.

The indemnification provided by this Article shall not be deemed exclusive of any other
rights to which any person seeking indemnification may be entitled under law or under
any bylaw, agreement, vote of the Beard-ef-GovernorsBOG or members of the Bar, or
otherwise.
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X1V, INDEMNIFICATION

A. GENERALLY.

1. Definitions:

a.

Qualified indemnitees are persons who are, at the time of the qualified
action: (i) officers, members of the BOG, or members of the staff of
the Bar; or (i) serving as members of a board, committee,
subcommittee, task force, or other body, or an individual working
under the authority of, or administered by, the Bar, pursuant to these
Bylaws or court rule, excluding counsel appointed to represent
respondents under Title VIII of the ELC.

Qualified actions are actions that are both (i) taken in good faith and
with a reasonable belief that the conduct was lawful; and (ii) within the
course and scope of the authority expressly or impliedly delegated to
the qualified indemnitee by these Bylaws or applicable court rule, by
the BOG, or by the Executive Director.

2. The Bar will indemnify, to the extent not covered by insurance, any qualified
indemnitee who was or is a party, or is threatened to be made a party, to any
threatened, pending, or completed action, suit, or proceeding (other than an
action by the Bar) (collectively, “proceeding”) because of a qualified action.
This indemnification will cover expenses (including attorneys’ fees),
judgments, fines, and amounts paid in settlement, actually and reasonably
incurred in connection with the proceeding.

a.

In the event a question arises as to whether a person is a qualified
indemnitee or an action is a qualified action, the BOG will decide the
issue.

A person requesting indemnification under this Article must promptly
notify the Bar of the threatened or pending proceeding. The Bar will
select counsel to defend the threatened or pending proceeding. If the
person requesting indemnification does not agree with the Bar’s choice
of counsel, the person may retain his or her own counsel, subject to
advance approval by the BOG. The BOG will also have the right to
approve in advance any settlement by the person requesting
indemnification. In either case, the BOG will not unreasonably
withhold its approval.

If expenses are advanced (where, for example, counsel employed or
retained by the Bar, defends the pending or threatened action), the Bar
will be entitled to repayment of such expenses if it is ultimately
determined that the person on whose behalf expenses were advanced is
not entitled to be indemnified as authorized under this Article. The

1
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Bar will not deem an action unqualified solely because the proceeding
resulted in a decision unfavorable to the person to whom expenses
were advanced.

d. This indemnity agreement will not inure to the benefit of any
indemnitor, insurer, surety, or bonding company.

B. CUMULATIVE, NON-EXCLUSIVE RIGHT.
The indemnification provided by this Article shall not be deemed exclusive of any other

rights to which any person seeking indemnification may be entitled under law or under
any bylaw, agreement, vote of the BOG or members of the Bar, or otherwise.
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XV. KELLER DEDUCTION

As a mandatory bar association, the Bar may not use compulsory license fees of any member
who objects to that use for political or ideological activities that are not germane, or reasonably
related, to regulating the legal profession or improving the quality of legal services. Keller v.
State Bar of California, 496 U.S. 1 (1990). These activities are considered “nonchargeable.”
The Bar may use compulsory membership-license fees for all other activities.

A. Under Keller, the Bar is required to identify that portion of mandatory license fees
that go to “nonchargeable” activities and establish a system whereby objecting
members may either deduct that portion of their fees or receive a refund. The
WSBA-Bar shall-will calculate the Keller deduction prospectively for each fiscal
year, using that fiscal year’s budget and the actual activities of the Bar during the
prior fiscal year. The process to be followed in calculating the Keller deduction shal
will be as set forth in the Keller Deduction Policy. When calculating the Keller
deduction, the Bar shall use a conservative test for determining whether an
individual activity is chargeable or nonchargeable. When in doubt, the Bar shal-will
err in favor of the membership by considering activities to be nonchargeable even
when a reasonable argument could be made that such activities were chargeable.

B. Notice of the amount of the Keller deduction shall-will be included with the annual
licensing information provided to members, and detailed information regarding the
calculation of the deduction shal-will be posted on the W-SBA-Bar’s website.
Members admitted to the Bar during the course of a year shall-will be advised of this
notice with their initial fee statements. Such members may demand arbitration within
45 days following receipt of the notification. If arbitration is pending at the date of
delivery of a demand for arbitration submitted pursuant to this paragraph, the newly
admitted member's demand shal-will be consolidated with the pending arbitration.
All of the provisions of this seetion-Article shall otherwise apply to demands for
arbitration filed by newly admitted members.

C. Except for requests for arbitration submitted by newly admitted members pursuant to
Paragraph (B) above, any member requesting arbitration of the calculation of the
amount of the Keller deduction for a licensing year shall-must deliver a written
request for arbitration to the Executive Director on or before February 1 of the
licensing year in which the deduction is being challenged. Delivery may be made in
person or by first-class mail, and mailed demands will be deemed delivered upon
mailing. Demands shall include the name and address of the member or members
demanding arbitration, a brief statement of the claim or objection, identifying each
challenged activity with such specificity as to allow the W-SBA-Bar to respond, and
the signature of each objecting member.

1. Within 14 days of receipt of a timely demand for arbitration, the Bar shal-will

submit the matter to the Chief Justice of the Washington Supreme Court for
appointment of an impartial arbitrator.
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. All timely demands for arbitration, including any timely demands received
after submission of one earlier received, shall-will be consolidated.

A member demanding arbitration is required to pay his or her license fee and
assessments, excepting the amount in dispute, on a timely basis as otherwise
required by these W-SBA-bBylaws. Failure to pay the fees and assessments,
other than the amount in dispute, by the requisite date may result in
suspension as provided by these W-SBA-bBylaws or applicable court rules.

. Unless the parties agree to a different schedule, a hearing shall-will be held
within 30 days of the appointment of the arbitrator. The arbitrator shal-will
determine the date, time, and location of the arbitration hearing(s) and shat
will so notify the parties at least 15 days prior to satd-the hearing(s).

. The burden is on the member(s), as a condition of arbitration, to identify each
challenged activity with such specificity as to allow the Bar to respond. The
burden is on the Bar to establish the accuracy of the determination of the
Keller calculation. Members demanding arbitration shall-will have access to
the financial records upon which the Bar based the determination of the
amount of fee that can be withheld. These records shal-will be available for
inspection and copying during normal business hours. Copying shalt-will be at
the member's expense.

. At the hearing(s), the parties will be permitted to participate personally or
through counsel admitted to practice in the state of Washington. All parties
will be given the opportunity to present evidence and to present arguments in
support of their positions. The following rules shalb-will apply to the
arbitration proceedings:

a. There will be no transcripts or post-hearing briefs; except, however,
post-arbitration motions for reconsideration or clarification are
permitted.

b. The arbitrator will issue a written opinion, stating the reasons for the
decision, within 14 days of the close of the hearing. The opinion will
be brief and will be based on the evidence and arguments presented.

c. The arbitrator shall-will be compensated at an hourly rate established
pursuant to BOG policy for the hearing, preparation, and study time,
and shall-will be reimbursed for all necessary expenses of the
arbitration. The Bar will pay for the arbitrator's services.

d. The arbitration is not a judicial proceeding but is sui generis. Except
for production of documents as set forth in Paragraph 5 above, or as
may be stipulated to by the parties, there is no discovery, and the civil
rules, arbitration rules, rules of evidence, and other court rules shall
will not apply.
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7. The arbitrator shall-will have no authority to add, subtract, set aside, or delete
from any Supreme-CourtRulecourt rule or W-SBA-these Bylaws.

8. The scope of the arbitration is limited to reviewing the challenged activities
specified for the purpose of determining whether the Bar has correctly
calculated the Keller deduction, and the sole relief potentially available
through arbitration is a change in the amount of the named parties’ Keller
deduction for that licensing year.

9. The arbitration shal-will be binding and the decision of the arbitrator final,
with no right of trial de novo or appeal.
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XV. KELLER DEDUCTION

As a mandatory bar association, the Bar may not use compulsory license fees of any member
who objects to that use for political or ideological activities that are not germane, or reasonably
related, to regulating the legal profession or improving the quality of legal services. Keller v.
State Bar of California, 496 U.S. 1 (1990). These activities are considered “nonchargeable.”
The Bar may use compulsory license fees for all other activities.

A. Under Keller, the Bar is required to identify that portion of mandatory license fees
that go to “nonchargeable” activities and establish a system whereby objecting
members may either deduct that portion of their fees or receive a refund. The Bar
will calculate the Keller deduction prospectively for each fiscal year, using that fiscal
year’s budget and the actual activities of the Bar during the prior fiscal year. The
process to be followed in calculating the Keller deduction will be as set forth in the
Keller Deduction Policy. When calculating the Keller deduction, the Bar shall use a
conservative test for determining whether an individual activity is chargeable or
nonchargeable. When in doubt, the Bar will err in favor of the membership by
considering activities to be nonchargeable even when a reasonable argument could
be made that such activities were chargeable.

B. Notice of the amount of the Keller deduction will be included with the annual
licensing information provided to members, and detailed information regarding the
calculation of the deduction will be posted on the Bar’s website. Members admitted
to the Bar during the course of a year will be advised of this notice with their initial
fee statements. Such members may demand arbitration within 45 days following
receipt of the notification. If arbitration is pending at the date of delivery of a
demand for arbitration submitted pursuant to this paragraph, the newly admitted
member's demand will be consolidated with the pending arbitration. All of the
provisions of this Article shall otherwise apply to demands for arbitration filed by
newly admitted members.

C. Except for requests for arbitration submitted by newly admitted members pursuant to
Paragraph (B) above, any member requesting arbitration of the calculation of the
amount of the Keller deduction for a licensing year must deliver a written request for
arbitration to the Executive Director on or before February 1 of the licensing year in
which the deduction is being challenged. Delivery may be made in person or by
first-class mail, and mailed demands will be deemed delivered upon mailing.
Demands shall include the name and address of the member or members demanding
arbitration, a brief statement of the claim or objection, identifying each challenged
activity with such specificity as to allow the Bar to respond, and the signature of
each objecting member.

1. Within 14 days of receipt of a timely demand for arbitration, the Bar will
submit the matter to the Chief Justice of the Washington Supreme Court for
appointment of an impartial arbitrator.
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. All timely demands for arbitration, including any timely demands received
after submission of one earlier received, will be consolidated.

A member demanding arbitration is required to pay his or her license fee and
assessments, excepting the amount in dispute, on a timely basis as otherwise
required by these Bylaws. Failure to pay the fees and assessments, other than
the amount in dispute, by the requisite date may result in suspensmn as
provided by these Bylaws or applicable court rules.

. Unless the parties agree to a different schedule, a hearing will be held within
30 days of the appointment of the arbitrator. The arbitrator will determine the
date, time, and location of the arbitration hearing(s) and will so notify the
parties at least 15 days prior to the hearing(s).

The burden is on the member(s), as a condition of arbitration, to identify each
challenged activity with such specificity as to allow the Bar to respond. The
burden is on the Bar to establish the accuracy of the determination of the
Keller calculation. Members demanding arbitration will have access to the
financial records upon which the Bar based the determination of the amount of
tee that can be withheld. These records will be available for inspection and
copying during normal business hours. Copying will be at the member's
expense. '

At the hearing(s), the parties will be permitted to participate personally or
through counsel admitted to practice in the state of Washington. All parties
will be given the opportunity to present evidence and to present arguments in
support of their positions. The following rules will apply to the arbitration
proceedings:

a. There will be no transcripts or post-hearing briefs; except, however,
post-arbitration motions for reconsideration or clarification are
permitted.

b. The arbitrator will issue a written opinion, stating the reasons for the
decision, within 14 days of the close of the hearing. The opinion will
be brief and will be based on the evidence and arguments presented.

c. The arbitrator will be compensated at an hourly rate established
pursuant to BOG policy for the hearing, preparation, and study time,
and will be reimbursed for all necessary expenses of the arbitration.
The Bar will pay for the arbitrator's services.

d. The arbitration is not a judicial proceeding but is sui generis. Except
for production of documents as set forth in Paragraph 5 above, or as
may be stipulated to by the parties, there is no discovery, and the civil
rules, arbitration rules, rules of evidence, and other court rules will not

apply.
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7. The arbitrator will have no authority to add, subtract, set aside, or delete from
any court rule or these Bylaws.

8. The scope of the arbitration is limited to reviewing the challenged activities
specified for the purpose of determining whether the Bar has correctly
calculated the Keller deduction, and the sole relief potentially available
through arbitration is a change in the amount of the named parties’ Keller
deduction for that licensing year.

9. The arbitration will be binding and the decision of the arbitrator final, with no
right of trial de novo or appeal.
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XVI. AMENDMENTS

A.

These bylaws-Bylaws may be amended by the Beard-BOG at any regular meeting
of the BeardBOG, or at any special meeting of the Beard-BOG called for that
purpose under the terms of these bytawsBylaws.

All proposed bylaw amendments must be posted on the W-SBA-Bar’s website and
presented for “first reading” at least one Beard-BOG meeting prior to the meeting
at which the Beard-BOG votes on the proposed amendment, and the Beard-BOG
shall-will not vote on any proposed bylaw amendment at the meeting at which the
amendment is originally proposed, except as may be allowed below.

For good cause shown under exceptional circumstances these bydaws-Bylaws may
be amended on an emergency basis, without the prior notice required above, by an
affirmative vote of two-thirds of the BeardBOG; however, any such amendment
shall-will be effective only until notice is given and a vote taken pursuant to the
procedures set forth above.

Notice of all bylaw amendments adopted by the Beard-BOG shalk-must be
prominently posted on the W-SBA-Bar’s website within 14 days of the Beard’s
BOG’s vote on the amendment.
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XVI. AMENDMENTS

A.

These Bylaws may be amended by the BOG at any regular meeting of the BOG,
or at any special meeting of the BOG called for that purpose under the terms of
these Bylaws.

All proposed bylaw amendments must be posted on the Bar’s website and
presented for “first reading” at least one BOG meeting prior to the meeting at
which the BOG votes on the proposed amendment, and the BOG will not vote on
any proposed bylaw amendment at the meeting at which the amendment is
originally proposed, except as may be allowed below.

For good cause shown under exceptional circumstances these Bylaws may be
amended on an emergency basis, without the prior notice required above, by an
affirmative vote of two-thirds of the BOG; however, any such amendment will be

effective only until notice is given and a vote taken pursuant to the procedures set
forth above.

Notice of all bylaw amendments adopted by the BOG must be prominently posted
on the Bar’s website within 14 days of the BOG’s vote on the amendment.
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WAGNER LAwW OFFICES P.C.
425-B CAINES STREET
FRIDAY HARBOR, WASHINGTON 98250
WWW.SANJUANLAW.COM
TELEPHONE (360) 378-6234
FAX (360) 378-6244

MiMI M. WAGNER
ALSO MEMBER OF COLORADO BAR
MIMI@SANJUANLAW.COM

JAMES P. GRIFO
JAMIE@SANJUANLAW.COM

August 9, 2016

Via email to bef@furlongbutler.com
and via U.S. Mail to:

Gov. Brad Furlong

District 2 Representative

WSBA Board of Governors

825 Cleveland Avenue

Mount Vernon, WA 98273

Re: WSBA Bylaws

Dear Mr. Furlong:

First of all, thank you for serving as our District 2 Representative. I expect that it takes a lot of
your time to serve in this capacity, and I appreciate your work on behalf of your District 2
colleagues.

In your recent message to District 2 attorneys, you invited us to provide comment and feedback
on the proposed WSBA Bylaw changes. As I expect you know, many members of the Bar,
including myself, are concerned and upset about the direction the WSBA seems to be heading.
Changes to the Bylaws are just one component of the changes evidencing this new course.

In addition, some attorneys, including myself, are disturbed about the process by which the
Bylaw changes are proposed. The most disturbing aspect 1s that a final version of the Bylaws are
not planned for release until sometime in mid-August, with the Bylaws up for a final vote at the
regular September Board of Governors meeting (to be held before the new Governors take
office).

Specifically, below are the items in the Bylaws draft (6/2/16) that are most concerning to me:

1. Removing the word “Association” from WSBA and striking all references to the WSBA
serving its members and the membership. This makes it very clear that the mandatory

335



Bar no longer serves its members and in fact, serves interests that can at times be contrary
to its members’ interests.

2. Expanding the number of the Board of Governors; allowing for three appointed non-
lawyers. This is not democratic. We vote for our Governors. Why should there be three
non-lawyers, appointed by the Supreme Court, who are Governors? This will give rise to
more political intrigue and distrust between the Bar, its members, the Supreme Court, and
even the public.

In addition, non-attorneys (LLLTs and possibly also LPOs) are dramatically
overrepresented in the proposed revised Board of Governors. This does not make sense.

3. Revoking the membership’s ability to set bar dues, and giving the Supreme Court the
authority to set dues. Again, we have a mandatory bar, and ceding away yet more
authority to the Supreme Court is objectionable.

I'hope you will consider these concerns and others that have been raised by attorneys in your

district and elsewhere. I appreciate your time.

Very truly yours,

Mimi M. Wagner

cc/email and U.S. Mail:
Anthony Gipe, Work Group Chair, adgipe WSBA @gmail.com
Darlere Neumann, WSBA liaison, darlenen@wsba.org

\Office\WSBA\16Furlong0803.docx
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William Jay Weissinger
487 MacGinitie Road
Friday Harbor, WA 98250

August 11, 2016

Via email to befi@turlongbutler.com

Gov. Brad Furlong

District 2 Representative
WSBA Board of Governors
825 Cleveland Avenue
Mount Vernon, WA 98273

Re: WSBA Bylaws: Request for consideration as to whether implementation of the Bylaws

changes would violate the Board’s fiduciary duties.

Dear Mr. Furlong:

In your recent message to District 2 attorneys, you invited us to provide comment and feedback
on the proposed WSBA Bylaw changes. I’ve set out below some comments and questions
regarding the portions of the Bylaws draft (6/2/16) that are most concerning to me. When you
were on San Juan Island to meet with the local bar a few months ago, I got to know you and your
wife a little bit at the Yacht Club and I enjoyed that, so please understand: none of my
comments are personal.

1. The proposal is to remove the word “Association” from the WSBA and to strike all
references to the WSBA serving its members and the membership.

This change, if implemented would make it very clear that the mandatory Bar no
longer serves its members and in fact, serves interests that can at times be
contrary to its members’ interests.

Aren’t the members of the Board of Governors obligated by their fiduciary duties
to act in the interests of the WSBA members?

It cannot be in the interests of WSBA members to have the WSBA no longer be
required to act in its member’s interests.

If this change is not be in the interest of the WSBA members, would the members
of the Board of Governors be violating their fiduciary duties to the WSBA
members by voting in favor of this Bylaws amendment?

If it is true that the Board of Governors, by voting for this amendment, would be
violating its fiduciary duties to its members, then would such a vote be grounds
for disciplinary action for violation of the Rules of Professional Responsibility?
For criminal prosecution? For a civil suit? I’ve not reviewed the grounds for
such actions, but the possibilities concern me.

2. How would expanding the number of the Board of Governors to allow for three
appointed non-lawyers be in the interests of the Bar members? I think it would not. In
addition, non-attorneys (LLLTSs and possibly also LPOs) are dramatically
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overrepresented in the proposed revised Board of Governors. This does not make sense,
and again, voting for this amendment may violate the fiduciary duties of the members of
the Board of Governors.

3. Revoking the membership’s ability to set bar dues, and giving the Supreme Court the
authority to set dues would not be in the interests of the members, and indeed, as you
know, the members voted against a dues increase proposed by the WSBA. In my
preliminary opinion, this may be a violation of the Board of Governors’ fiduciary duty,
when the members recently voted against the WSBA’s proposed dues increase.

4. A final version of the Bylaws is not planned for release until sometime in mid-August, with
the Bylaws up for a final vote at the regular September Board of Governors meeting, to be
held before the new Governors take office.

In your e-mail of August 5" to District 2 members, you said that

A special board meeting will be held on Aug. 23 (10 a.m. — 3 p.m.) in Seattle at the
WSBA Conference Center. You are welcome to attend in-person or join via webcast.
Agenda items include:

Proposed WSBA Bylaw Amendments (first reading)

Proposed GR 12 Amendments (first reading)

Sections Policy Work Group Recommendations (first reading)

Suggested Amendments to APRs for Administrative Coordination (second
reading)

o 0 0 O

The first two items listed above are the culmination of two years” work by the Board
to review, accept and implement the report from the Governance Task Force. The
Task Force report can be found here and the Board’s final response, adopted in
September 2015, can be found here.

You failed to add that,

“by the way, the Bylaw Amendments will remove the obligation of the WSBA to act in
your interests, and, because you unwisely voted down a WSBA dues increase, will take
all dues-making decisions out of your hands and give dues-setting power to the Supreme
Court. And further, the Amendments will be adding three appointive members to the
Board of Governors, which will further dilute your power, and will result in a Board on
which LLLT’s (and possibly LPO’s?) are overrepresented.”

In light of what appears to be, in my preliminary opinion, possible violations of the Board’s
fiduciary duties should it pass these amendments, proposing to do so in a rush, before the
new Board members take office, is subject to the possible interpretation that the Board wants
to keep the proposed Bylaws changes quiet until their adoption is a fait accompli. For this
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reason, I ask that the Board withhold consideration of the new changes until the new
Governors take office.

I’ve not reviewed all of the background materials. Perhaps, with more time, I'd change my mind
on some of these points. That said, it would be wrong, and potentially a further violation of the
Board’s fiduciary duties, to take action on this Bylaws proposal without first publicizing to Bar
members the substance of the proposed amendments and soliciting their opinion. What you’ve
done so far (dismissing major amendments as merely implementing the work of a bylaws task
force) doesn’t count and indeed could be taken, by someone looking askance at the proposed
action, as subterfuge.

I had a boss who used to say “the nose knows” — and if I were the counsel for the Board of
Governors, I’d be warning you that a vote for the Bylaws changes could constitute a fiduciary
violation of the Board of Governors responsibilities, and as such, might be actionable. I’'m not
threatening to take such actions myself, mind you — I’m happy in my retirement — but if the
Board has not already retained counsel to consider these issues, I strongly suggest that it do so.

Although I remain licensed to practice, I am, as I said above, a retired attorney. It is only this
status as being retired that allows me to be as frank as I have been. Others I know in the Bar feel
as strongly as I do, but are wary of inflaming the Board’s anger when the result might be an
unexpected audit by the Bar’s regulatory arm. For this reason, you should not assume that others
agree with the BOG merely because they haven’t thought it wise to be as frank as I’ve been.

I also am licensed to practice in Massachusetts, which has no mandatory Bar. The State
regulates Bar members. While there is a Bar Association, members may join it or not — and
many attorneys do join it, because it is in their interests to do so. I’d support that kind of change
here in Washington — but such changes should be by statute.

S, Very truly yours,

( ““““ = ( | \‘ | . i \
§ g

N William Jay Weissinger

cc/email: Anthony Gipe, Work Group Chair, adgineWSBA ¢ gniaii.com
Darlene Neumann, WSBA liaison, daricnen ¢ wsha.ory
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From: Carla Higginson

To: bef@furlongbutler.com

Cc: adgipeWSBA@gmail.com; Darlene Neumann; rajeev@northwhatcomlaw.com; Garrett Beyer
Subject: Opposition to proposed by-law changes

Date: Friday, August 12, 2016 10:53:13 PM

Attachments: imaqge001.png

Gov. Brad Furlong
District 2 Representative
WSBA Board of Governors

Re: WSBA proposed by-law changes

Dear Brad:

| am writing to urge you to reject the proposed changes to the WSBA By-laws. While | note that it
has been reported about how many times the task force and BOG governance committee has met
to discuss the proposed changes, it is disingenuous to suggest that such meetings, even if open to
the public, were adequate to call to the attention of typically busy practicing attorneys the depth
and breadth of the frankly shocking changes to the organization to which we are required to
belong in order to make our livings in the learned profession of the law.

Over the past 36 years, | have noticed an increasing disdain by the Supreme Court for attorneys,
and an increase in their interest in promoting the practice of law by non-attorneys. The proposed
by-law changes move things further along that continuum by adding three non-attorneys to the
BOG (to be appointed by the Supreme Court, who as already noted does not support or seem to
understand the needs of practicing attorneys), not to mention the effect on our representative
democracy in the WSBA by allowing three of the governing body to be appointed rather than
elected, thus not being answerable to any constituency at all. Ask any practicing attorney if his or
her non-lawyer friends or family members really understand the stresses and challenges of
practicing law, and the answer is likely to be a resounding “no.” Yet the WSBA now proposes to
have us regulated by three people who will have little knowledge of what is like to practice law,
the practical and ethical dilemmas we face daily, or even the pace that a diligent attorney must
keep up to provide ethical service to his or her clients. | am strongly opposed to this change and
ask you to oppose it. Further, there is an inherent conflict between those of us who have chosen
to attend four years of college and three more years of law school, and those such as limited
liability legal technicians who are allowed to do many things that attorneys can do, only without
the training and education. Placing non-attorneys in positions of power and authority over
attorneys is accordingly unwise and will not be helpful to a proper oversight of the attorney
members of the WSBA. If you doubt that this conflict exists, just see the short thread on NW
Sidebar about the LLLT program in which several attorneys (including myself) expressed dismay
about allowing non-attorneys to practice law; this comment was posted by a LLLT on December 6,
2015: “Yes, we LLLTs are the new kids on the block and will do a good job if not better than
attorneys, thank you!”

| also urge you to oppose the removal of the word “Association” from the WSBA. The use of this
word was likely an advised choice in the early days of the WSBA when collegiality and professional
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interactions with each other were actually important and were presumably promoted by the
WSBA. While there is much less of either any more, | do not think it wise for our professional
organization to sound the death knell on them entirely. Likewise, removing the references to the
WSBA serving its members is unwarranted. While | would have to agree that the WSBA has
recently promoted an “us vs. them” mentality (even the WSBA website is a nightmare to navigate),
this should not be the goal of our organization. Why should our own professional organization not
want to assist its members? Such assistance could only improve the delivery of legal services to

the public.

Finally, I urge you to oppose the proposed revocation of the membership’s ability to set our own
bar dues. Continuing with the theme of “us vs. them” that we are seeing, it is amazing that the
lingering resentment from the WSBA governance continues to drive such matters as trying to
move the establishment of dues to the Supreme Court (who is surely busy enough with their case
load already, and who has repeatedly demonstrated that they are uninterested in the comments
or views of practicing attorneys, witness the creation of the LLLT program over strongly voiced
objection by many attorneys).

In sum, there is no good reason to implement any of the proposed by-law changes, and there are
many good reasons to decline to do so. And, just because a lot of time has been spent on these
misguided proposed changes does not justify continuing to move forward with their passage.
Please show practicing attorneys that you can stand up for our interests by voting against the
proposed by-laws.

Thank you for your time in considering this information. | am happy to speak with you further
should you wish to do so.

Very truly yours,
Carla J. Higginson & Garrett J. Beyer
Cc: Mr. Gipe

Ms. Neumann
Mr. Majumdar

CarLA J. HIGGINSON, ATTORNEY

HiceinsoN BEYER, P.S.

Eriday Harbor Office:
175 Second Street North, Friday Harbor, Washington 98250 | Telephone: (360) 378-2185 | Facsimile: (360) 378-

3935
Seattle Office:
701 Fifth Avenue, Suite 5500, Seattle, Washington 98104 | Telephone: (206) 623-8888 | Facsimile: (360) 378-3935

carla@higginsonbeyer.com

HigginsonBeyer.com

CONFIDENTIALITY NOTICE: The information in this electronic mail is legally privileged and confidential information intended only for the use of the
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individual or entity named above. If the reader of this message is not the intended recipient, you are hereby notified that any dissemination, distribution
or copy of the transmission is strictly prohibited. If you have received this transmission in error, please delete the message and immediately notify us by
telephone at (360) 378-2185 or by e-mail. Internet Communications are not secure and subject to possible data corruption, either accidentally or on
purpose, and may contain viruses. Furthermore, e-mail is an informal method of communication and for these reasons, it will normally be inappropriate
to rely on advice contained in an e-mail without obtaining written confirmation of it. If we receive a request from you via e-mail, we will treat that as
authority to reply by e-mail.
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