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ARTICLE 1
GENERAL

Name. The name is the Southwest Riverside County Bar Association
(“Association”), a nonprofit 501(c)(6) corporation incorporated in the State of
California.

Mission. The mission of the Association is to promote honesty, integrity, and
professionalism in service of our community.

Principal Office. The principal office of the Association for the transaction of its
business is located in the City of Murrieta, Riverside County, California, or
elsewhere as determined by the Board of Directors.

Other Offices. The Board of Directors of the Association may also establish an
office or offices at other place or places within Riverside County.

Restrictions. All policies and activities of the Association are consistent with:

A. Applicable federal, state and local antitrust, trade regulation or other requirements;
and

B. Applicable tax exemption requirements, including the requirements that the
Association not be organized for profit and that no part of its net earnings inure to
the benefit of any private individual.

ARTICLE 2
MEMBERSHIP

Classes. Membership shall be divided into four classes: (A) Active; (B) Judicial;
(C) Affiliate; (D) Law Student, of which Active and Judicial members shall be
voting members, and Affiliates and Law Students non-voting members:

A. Active Members. A lawyer who is a member in good standing of the State Bar of
California, or a lawyer who is admitted to practice and in good standing in the Bar
of any other state in the United States and who is practicing federal law in
California shall become an Active Member upon the approval of their application
by the Board of Directors. These members shall have voting privileges and
eligibility to run for Board of Director positions.

B. Judicial Members. Any judge or justice of any State or Federal Court located in
California shall become a Judicial Member upon the approval of their application
by the Board of Directors. These members shall have voting privileges and
eligibility to run for Board of Director positions.

C. Affiliate Members. A legal administrator, legal assistant, law school graduate,
paralegal, or other professional in support of the legal community who resides in
or maintains one or more offices in any county in California shall become an
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Affiliate Member upon the approval of their application by the Board of Directors.
Affiliate Members do not have voting privileges and cannot run for Board of
Director positions. Former attorneys who have been disbarred from the State Bar
of California or any other jurisdiction shall not be eligible for membership
regardless of their role in support of the legal community.

D. Law Student Members. A person who is enrolled in a law school in the State of
California shall become a Law Student Member upon the approval of their
application by the Board of Directors. Law Student Members do not have voting
privileges and cannot run for Board of Director positions.

Member Resignation and Removal

A. Resignation. A Member may resign by filing a written resignation with the Board
of Directors of the Association; resignation does not relieve a Member from
liability for the full annual dues or other obligations accrued and unpaid as of the
date of resignation.

B. Removal and/or Expulsion. A Member is automatically expelled without action of
the Board of Directors for failure to pay applicable dues or failure to meet the
eligibility requirements for membership, including disbarment or suspension by
the State Bar who issued the Member’s license to practice law. In the case of
suspension, the removal will be limited to the time of suspension. However, the
Member will need to reapply for membership with the Association after their
suspension has been lifted. The Board of Directors, at its discretion, may remove a
Member for good cause, if the Member is provided with advance written notice
including the reason for the proposed expulsion, an opportunity to contest the
proposed expulsion in writing or in person before the Board of Directors, and final
written notice of the Board’s decision.

C. Duty to Inform. Members shall immediately inform the Board of Directors of any
suspension or disbarment in practicing law.

ARTICLE 3
DUES, VOTING, AND PRIVILEGES

. Dues. Annual dues notices shall be sent electronically to the Association’s mailing
list by the First Monday of November. The annual dues of this Association shall be
as established from time to time by the Board of Directors no later than the Board of
Directors Meeting prior to November of each year. Membership dues paid after
October 31 of the year, shall be applied to the next Calendar year.

Calendar Year. The calendar year shall commence on the first day of January and end
on the thirty-first day of December of each year.

. Voting. Only Active and Judicial Members of the Association as of September 1st
shall be entitled to vote in elections.

Other Privileges. All classes of Members of the Association shall be entitled to enjoy
all of the privileges and benefits of the Association, provided, however, that only
Active and Judicial Members shall be entitled to serve as Directors and Officers of the
Association, or as Chairs of the various Committees of the Association.




ARTICLE 4
BOARD OF DIRECTORS

1. General.

A

Number. The Board of Directors of the Association shall consist of nine (9)
Members of the Association, including the President, the Vice-President,
Treasurer, Secretary, the Immediate Past President, and four (4) Members at Large
elected from the membership.

Term. Directors shall serve a two (2) year term on a staggered basis (odd/even
year) with the exception of the Vice-President. Except as provided below, each
Director shall assume office on January 1st of the year following their election or
appointment.

I.  Vice-President Term. The Vice-President shall be a term of three (3) years
served as follows: Year one as Vice-President, year two as President,
year three as Immediate Past President.

ii.  Secretary. The Secretary shall serve a term of two (2) years and be elected
in even years.

ili.  Treasurer. The Treasurer shall serve a term of two (2) years and be elected
in odd years.

iv. ~ Members at Large. Shall serve two (2) year terms. Two members are
elected in odd years and two members are elected in even years.

Definitions. The term “Director” shall mean a Member of the Board of Directors
of the Association, including Officers.

i.  Officers. Officers shall consist of the President, Vice-President, Secretary,
and Treasurer.

ii.  Non-Officers. Non-Officers shall consist of four (4) Members at Large
and the Immediate Past President.

. Qualifications. A Director of the Association shall be an Active or Judicial

Member of the Association.

Responsibilities. Each Director is responsible for: upholding their fiduciary duties
to the Association, participating in Board meetings and any Committees, and
attending monthly membership meetings.

Duties. The Board of Directors shall serve as the governing body and has the
authority to establish policy and provide general oversight as necessary to advance
the purposes of the Association. The Board of Directors may delegate its authority
to the President, Vice-President, Treasurer, or Secretary, except as otherwise
prohibited by the laws of California.

. Meetings. Meetings of the Board of Directors may be called by the President. The

Board of Directors shall meet at least every other month beginning with its first
meeting in January of each year. The Board of Directors shall make its own rules
as to times and places of meetings, including meetings via virtual platforms such
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as Zoom, and shall prescribe its own rules of procedure and shall adhere to
Robert’s Rules of Order where the Association bylaws are silent.

I.  Except as hereinafter provided, meetings of the Board of Directors shall be
open to all Members. Any Member wishing to appear and speak before the
Board may make a written request to the Board of Directors to be placed
on the agenda. Written requests shall be reviewed by the Board of
Directors and a written response shall be provided to the requesting
Member providing the date and time and location of the next meeting.
Nothing in this paragraph shall restrict the authority of the Board of
Directors to meet confidentially in an executive session.

. Electronic voting. The Board of Directors may take action by unanimous consent
without a meeting if all Members of the Board of Directors register their
affirmative consent by email, or other written consent. Said vote will be
considered a valid and binding vote of the Board of Directors. Voting by email, or
other written consent, should be the exception, rather than the rule, and should not
be used in the case of controversial or highly sensitive issues. Only the President
may initiate a call for a vote by email.

Notices. Notice of regular meetings of the Board of Directors shall be given in
writing by the President or Secretary to each Member of the Board of Directors.
Special meetings may be called by the President, Vice-President, or two or more
members of the Board of Directors. Notice of special meetings of the Board of
Directors shall be given by twenty-four (24) hours’ notice via telephone or email
unless unanimously waived by the Board of Directors.

Quorum. A quorum of the Board of Directors shall be a majority of seated
Directors. If a quorum is met at a duly called meeting, Directors present may
continue to do business so long as any action taken is approved by at least a
majority of the required quorum.

. Absences. If any Director has three (3) or more “unexcused absences” from Board
meetings in any calendar year, they shall be deemed to have submitted their
resignation. The term “unexcused absences” as used herein shall mean a Director
has not contacted a Board Member to inform the Board of their absence and
reason for the absence. The Board may decline to accept such resignation if it is
satisfied that the cause for such absences was extraordinary, will not recur in the
future, and that the Director is committed to regular attendance thereafter.

. Vacancy. If any Director shall resign or for any reason cease to be able or eligible
to serve or continue to serve as a Director, then a replacement shall be appointed
for the remainder of the term by a majority vote of the remaining Directors.

. Removal. A Director may be removed by a three-quarters vote of the full Board of
Directors. The Director proposed to be removed shall abstain from voting. That
Director shall be provided with advance written notice including the reason for the
proposed removal, an opportunity to contest the proposed removal in writing or in
person at a meeting of the Board of Directors. The final written notice of the
Board’s decision shall be provided to the Director. If a Director is no longer
eligible to practice law by the State Bar of California or other jurisdiction, they are
automatically and immediately removed from the Board and from any position, as
an Officer, Director or otherwise, the Member held at the time of their disbarment.
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Once that Member reinstates eligibility to practice law with the State Bar of
California or other jurisdiction, their right to run and serve as a Director is
reinstated. Any Member who has been disbarred from the State Bar or California
or other jurisdiction shall be expelled from serving as a Director and Member of
the Association.

ARTICLE 5
OFFICERS

1. General.

A. Officers. The Officers of the Association shall consist of a President, Vice-
President/President Elect, Treasurer, and Secretary. Officers shall be elected by
the Voting Members as hereinafter provided and shall take office on the first day
of January following their election. The Vice-President/President Elect shall be
elected every year. The Treasurer shall serve a two-year term and be elected in
odd election years. The Secretary shall serve a two-year term and be elected in
even election years.

B. Officers Qualifications. Only Active and Judicial Members may serve as Officers
of the Association.

2. President. The President of the Board is the chief elected Officer and chairs the Board
of Directors. The President shall preside at meetings of the Board of Directors, and
shall supervise, direct, and control the business affairs of the Association and the
activities of the Officers of the Association, and may authorize Directors to conduct
regional meetings and educational programs in the name of the Association, and shall
exercise and perform such other powers and duties as may from time to time be
assigned to them by the Board of Directors. The President may delegate their
responsibilities and powers subject to the control of the Board of Directors. The
President succeeds to the office of Immediate Past President on January 1st of the
succeeding year.

A. Vacancy. If the President of the Association shall resign or for any other reason
cease to be able or eligible to serve or continue to serve as President, the Vice-
President/President Elect shall serve the unexpired term of the President and shall
continue as President in the succeeding term for which they are Vice-
President/President Elect.

3. Vice-President/President Elect. The Vice-President/President Elect (referred to herein
as “Vice-President”) shall perform the duties of the President during the President’s
absence and shall assist the President in the performance of their duties. The Vice-
President/President Elect shall be responsible for arranging and scheduling CLE
speakers for the monthly meetings. The Vice-President/President Elect succeeds to
the office of President on January 1st of the succeeding year.

A. Vacancy. If the Vice-President/President Elect shall resign or for any other reason
cease to be able or eligible to serve or continue to serve as Vice-
President/President Elect, the Board of Directors, by a majority vote of the
remaining Directors, shall elect a Vice-President/President Elect for the remainder
of the term. If the candidate is a member of the Board of Directors, they shall
abstain from voting.



4. Secretary. The Secretary shall have the following responsibilities:

A.

Articles of Incorporation and Bylaws. The Secretary shall certify and keep at the
principal office of the Association the original, or a copy of these bylaws as
amended to date.

Book of Minutes. The Secretary shall keep or cause to be kept, at the principal
office or such other place as the Board of Directors may direct, a book of minutes
of all meetings, proceedings, and actions of Directors and Board Committees,
recording the time and place of holding such meeting, whether regular or special,
and, if special, how authorized; the notice given; the names of those present at
such meetings; the number of Directors present or represented at Directors’
meetings; and the proceedings of such meetings. The book of minutes shall also
contain any protests concerning lack of adequate notice or dissents from Members
of the Board, if the protesting or dissenting Members request such protest in
writing. The Book of Minutes may be kept electronically. Two or more Directors
shall be provided access to the records.

Notices. The Secretary shall give, or cause to be given, notice of all meetings of
the Board of Directors in accordance with these bylaws. The Secretary shall also
send out notices relating to the legal community at the Secretary’s discretion. The
Secretary shall send out election materials as provided in ARTICLE 6.

Corporate Records. Upon request, the Secretary shall exhibit at all reasonable
times to any Director of the Association, or to their agent or attorney, the bylaws
and book of minutes.

Meetings. The Secretary shall keep all records regarding CLEs and provide notice
to the Association of all Association meetings and business. The Secretary shall
prepare the CLE Speaker Evaluation Form, the CLE Attendance Certificate, and
the CLE Login Sheets. The Secretary shall check-in all attendees at monthly
meetings and accept payments.

CLE Provider Status. The Secretary shall be responsible for maintaining CLE Bar
Provider Compliance with the State Bar of California.

5. Treasurer. The Treasurer shall have the following responsibilities:

A

Books of Accounts. The Treasurer shall keep and maintain, or cause to be kept
and maintained, adequate and correct books and records of accounts of the
properties and transactions of the Association, including accounts of its assets,
liabilities, receipts, disbursements, gains, losses, capital, retained earnings, and
other matters customarily included in financial statements. The Books of
Accounts shall be open to inspection by any Director at all reasonable times.

Monthly Bank Statements. The Treasurer shall provide the Board of Directors
with monthly bank statements of all of the Association’s bank accounts. The
monthly bank statements may be circulated via email for review by the Board of
Directors. The Association’s monthly bank statements will also be made available
for viewing to the Association’s Members within thirty (30) days written notice to
the President of the Association by any Member of the Association. No copies
may be made without a court order.

Financial Reports. The Treasurer shall prepare, or cause to be prepared, such
financial statements and reports for each board meeting. The Treasurer shall
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provide these financial reports to the Board of Directors at each board meeting.
Financial reports shall include an income/expense statement and a budget variance
report.

D. Deposit and Disbursement of Money and Valuables. The Treasurer shall deposit,
or cause to be deposited, all money and other valuables in the name and to the
credit of the Association with such depositories as may be designated by the
Board of Directors within five (5) business days of receipt. The Treasurer shall
disburse, or cause to be disbursed, the funds of the Association as may be ordered
by the Board of Directors. The Treasurer shall render, or cause to be rendered to
the President and Directors, whenever they request it, an account of all of their
transactions as Treasurer and of the financial condition of the Association. The
Treasurer shall have other powers and perform such other duties incident to the
office of Treasurer as may be prescribed by the Board of Directors or the bylaws.

E. Membership List. The Treasurer shall keep an active list of all Members of the
Association and process all dues of the Association.

F. Tax Filings. The Treasurer shall prepare or cause to have prepared and submitted
all tax filings for the calendar year.

ARTICLE6
ELECTIONS

1. Annual Election. Officers and Directors shall be elected by the Membership during
the month of November each year. Elections shall occur via electronic balloting. The
election shall begin on the first Tuesday of November. Ballots shall be open until the
third Thursday in November.

2. Nominations. Nominations for Officers and Directors will be made by Active
Members of the Association. Nominations will be submitted to the Secretary of the
Association. Notice to Active Members shall be provided by the first Tuesday of
October. Members shall have until the Friday following the third Thursday of
October to make nominations.

ARTICLE 7
PURVIEW

1. Issues and Activities. In determining whether a matter lies within the purview of the
Association, the Board of Directors shall refer to the Association mission statement.
Issues and activities within the purview of the Association and its Board of Directors
include, but are not limited to:

A. Matters which are of special interest to attorneys, such as ethics, civility,
professionalism, elimination of bias in the legal profession, legal education, public
relations, public education, legislation and advocacy regarding the administration
of justice and civil rights, law practice management, and special events for
lawyers and others in the profession;

B. Matters which involve the judiciary, such as judicial qualifications, the selection,
retention, and training of judges, judicial ethics, elimination of bias in the justice
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4.

system, the administration and funding of the courts, and court rules and policies;

C. Matters which encourage a positive public image of lawyers and the justice
system and increase access to justice, including pro bono activities, legal
assistance to the poor, public education about the law, alternative dispute
resolution, and fee arbitration; or

D. Matters which call upon the training and expertise of lawyers and as to which the
opinion of the Association, by virtue of the legal training and expertise of its
Members, may be helpful to the public.

ARTICLE 8
PUBLIC STATEMENTS AND ENDORSEMENTS

Public Statements. No Member, or Committee shall make any public statement
(including, without limitation, in support of or opposition to a political candidate,
ballot initiative, proposed legislation, or other proposed governmental action) on
behalf of or in the name of the Association (or of any Committee) without the express
prior authorization of the Board of Directors.

Lobbying. No Member, or Committee shall, without the express prior authorization of
the Board of Directors, lobby, provide comment, or testify on behalf of or in the name
of the Association.

Grant Requests. No Member, or Committee shall, without the express prior
authorization of the Board of Directors, make a grant request to an outside entity in
the name of or with respect to the Association.

Sponsorships. No Member, or Committee shall, without the express prior
authorization of the Board of Directors, make a request for financial support from an
outside entity in the name of or with respect to the Association.

Product Endorsements. No Director, Officer, or Committee, shall as such or on behalf
of or in the name of the Association endorse non-Association products, services,
programs or publications without the express written consent of the Board of
Directors.

Endorsements. No Director, Officer, or Committee shall use their Association title
and/or office to endorse any political candidate, ballot initiative or proposed
legislation.

Board Candidate Campaigns. No Board Member shall use their name, either as an
individual or as a Member of the Board, to support other candidates for election to the
Board.

Events to Honor Judges. The Association shall not sponsor any event the primary
intended purpose of which is to honor a judicial officer who is engaged in a contested
election.

ARTICLE9
CONFLICTS OF INTEREST

Conflicts of Interest. All Members of the Board of Directors shall comply with

California Corporations Code Section 7233. No Member of the Board of Directors
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1.

shall enter into any agreement, business investment or interest, which is in conflict
with the Association’s business interests or interferes with the performance of that
person’s duties to the Association.

Duty to the Association. Members of the Board have a fiduciary obligation and shall
exercise particular care that no detriment to the interests of the Association (or
appearance of such detriment) may result from a conflict between those interests and
any personal interests of the Member.

Areas of Potential Conflict. Conflicts of interest could arise in situations in which
Board Members may have the opportunity to influence the Association’s business
decisions in ways that could lead to personal gain or give improper advantage to the
Board Member, the Association, or associates of the Board Member, including but not
limited to, members of the Board Member’s family or business associates of the
Board Member.

Disclosure. All actual and potential conflicts of interest shall be disclosed by Board
Members to the Officers of the Association. If a conflict arises, unless the Board asks
the Board Member to excuse themselves from the meeting during the discussion, the
Board Member may remain in the meeting and participate in discussions but shall
refrain from voting on the conflict matter.

Violations of Policy. The disinterested Officers of the Board shall make a
determination as to whether a conflict exists and what subsequent action is
appropriate (if any). The Officers shall retain the right to modify or reverse such
determination and action, and to retain the Board Member with the conflict.

ARTICLE 10

INDEMNIFICATION, APPROVAL OF INDEMNITY AND

PURCHASE OF INSURANCE

Indemnification. Directors, Officers and employees are indemnified by the
Association to the full extent permitted by law.

Non-Liability. The Directors, Officers, and agents of the Association shall not be
personally liable for the debts, liabilities, or other obligations of the Association.

Approval of Indemnity. On written request of the Board of Directors by any person
seeking indemnification under Section 7237(b) or Section 7237(c) of the California
Nonprofit Mutual Benefit Corporation Law, the Board shall promptly determine
under Section 7237(e) the California Nonprofit Mutual Benefit Corporation Law
whether the applicable standard of conduct set forth in Section 7237(b) or Section
7237(c) has been met and, if so, the Board shall authorize indemnification.

Purchase of Insurance. The Association may purchase and maintain insurance for its
Directors and Officers protecting them against the losses, expenses, judgments, fines,
settlements, liabilities, and costs described in Section 7237(c) of the California
Nonprofit Mutual Benefit Corporation Law, and the limitation on the payment of
indemnification set forth in that paragraph shall not apply to limit the conditions
under which any amount of insurance proceeds may be paid to any person covered by
that insurance.
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ARTICLE 11
MEETINGS, REPORTS, AND RECORDS

Membership Meetings. Meetings of the membership of the Association shall be held
at times and places designated by the President, or the Board of Directors.

. Notice. Notice of membership meetings shall be provided to voting Members at least
seven (7) calendar days before the meetings by electronic means such as Constant
Contact, or other similar emailing system.

Records. The Association shall make all records required by the California
Corporations Code available to Members upon request.

ARTICLE 12
COMMITTEES

. Definition. The Board of Directors may establish Committees of the Association for
the purpose of conducting on-going bar activities, providing program oversight or
otherwise serving the interests of the Association. Any Committee created by the
Board of Directors, serves at the pleasure of the Board of Directors.

. Governance. Rules governing Committees may be promulgated from time to time by
the Board of Directors.

A. In no event shall any Committee be authorized to bind, or act on behalf of, or
speak for the Association without authorization of the Board.

B. The Board of Directors is the final authority in all matters relating to Committees.

. Composition. Committees shall be comprised of any Association Members in good
standing and approved by the Board of Directors. The Committee shall designate one
Committee Member as the Chairperson.

. Resignation. If any Committee Member resigns from the Association, they shall be
removed from the Committee.

Removal. Any Member of a Committee who is absent from three (3) consecutive
meetings of the Committee, without their absence being excused by the Chair of the
Committee, or fails to fulfill their duties as a Member of the Committee automatically
forfeits their office and said Member shall be deemed to have resigned as a Member
of the Committee, thereby creating a vacancy in the Committee membership. The
Association President shall notify the Member in writing of such forfeiture.

. Creation. From time to time the Board of Directors shall establish Committees for the

duration of the calendar term. A Standing Committee may also be created by
resolution of the Board.

. Dissolution. A Committee shall cease to exist when it is declared dissolved by
resolution of the Board of Directors or when the Committee has had neither a meeting
nor other activity for one calendar year, unless the Board of Directors determines by
resolution that the Committee shall continue to exist.
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ARTICLE 13
BYLAWS

1. Adoption, Amendment, Repeal. Except as otherwise required by law, the Bylaws of
the Association may be adopted, amended, or repealed by the Board of Directors at
any regularly scheduled or special meeting of the Board subsequent to the meeting at
which the motion to adopt, amend, or repeal is initially made. Such adoption,
amendment, or repeal shall require a two-thirds vote of the entire Board of Directors,
excluding any vacant Director positions for which a replacement has not been
appointed pursuant to Article 4, paragraph 1., subsection L. However, no Bylaw may
be adopted, amended, or repealed by the Board of Directors if such adoption,
amendment, or repeal would materially and adversely affect the rights of Members as
to voting, dissolution, redemption, or transfer.

2. Procedure. Shall be conducted in compliance with the applicable code sections
contained within Corporations Code Section 8610-8618 and Corporations Code
Section 8710-8724. Each code shall be those as related to an organization with
memberships.

3. Distribution of Assets Upon Dissolution. Upon the dissolution or winding up of the
Association in compliance with aforementioned code sections, its assets remaining
after payment, or provision for payment, of all debts and liabilities of the Association
and return of any current year membership dues, shall be distributed to a nonprofit
fund, foundation, or corporation which is organized and operated exclusively for
similar purposes and which has established its tax exempt status under Section
501(c)(6) of the Internal Revenue Code or is a charitable organization established
under Section 501(c)(3) of the Internal Revenue Code.
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