
AMENDED AND RESTATED BYLAWS 

OF 

HARV ARD LAW SCHOOL WOMEN'S ALLIANCE 

The Amended and Restated Bylaws of Harvard Law School Women's Alliance, a 
Washington non-profit corporation, are as follows: 

ARTICLE 1 

OFFICES 

The principal office of the corporation shall be located at its principal place of business or 
such other place as the Board of Directors may designate. The corporation may have such other 
offices, either within or without the State of Washington, as the Board of Directors may 
designate or as the business of the corporation may require from time to time. 

ARTICLE2 

MEMBERSHIP 

2.1 No Members. The corporation shall have no members. 

2.2 Subsequent Changes. Membership classes, the manner of election or appointment 
of members, the qualifications and rights of each class of members, and dues for members may 

be established by amendment to these Bylaws. 

ARTICLE3 

BOARD OF DIRECTORS 

3 .1 General Management. The business and affairs of the corporation shall be 
managed and conducted by the Board of Directors. 

3.2 Number. The authorized number of Directors shall be no less than three (3) and 
shall not exceed twenty (20), with the specific number determined by the Board of Directors 
from time to time. In no event shall a decrease in the number of Directors have the effect of 
shortening the term of any incumbent Director unless such Director is removed in accordance 
with the provisions of these Bylaws, or the law of the State of Washington. 

3.3 Terms of Office. The term served by a Director shall be for one (1) year, 
.commencing upon her election at a Board of Directors' annual meeting and continuing until the 
election of Directors at the next annual meeting. If the period between annual meetings is greater 
than one (1) year, then the Directors shall remain as Directors until the next annual meeting and 
election are held, unless a Director resigns or is removed before that time. A Director's term may 
be renewed each year, but shall be limited to five (5) consecutive terms. 



3.4 Compensation. No Director shall receive compensation from the corporation for 
services rendered on behalf of the corporation as a Director. 

3.5 Vacancies. In the event a Director resigns, vacates or is removed from the Board 
of Directors, or if the Board of Directors adopts a resolution increasing the number of Directors 
to serve on the Board of Directors, such vacancies may be filled by a majority vote of the Board 
of Directors. An individual appointed to fill the vacancy of a Director shall serve for the 
unexpired term of her predecessor in office. 

ARTICLE 4 

MEETINGS OF BOARD OF DIRECTORS 

4.1 Regular Meetings. There shall be at least four ( 4) regular meetings of the Board 
of Directors each fiscal year. While it is the intent of the Board of Directors that these meetings 
be held quarterly if possible, the specific date and place of each meeting shall be determined by 
the Officers. The meeting of the Board of Directors that is held during the first (1st) quarter of 
each year will serve as the Board of Directors' annual meeting. At the annual meeting of the 
Board of Directors, the Directors: (i) shall fill the directorships that will become vacant, if 
applicable, by electing individuals to serve as new Directors of the corporation starting on the 
date of such election; (ii) shall elect the Officers of the corporation for the ensuing fiscal year; 
(iii) shall elect the Chairs of the standing committees for the ensuing fiscal year, if any such
committees; (iv) shall elect the members of the corporation's standing committees, if any; and
(v) shall transact any other business that is properly before the Board of Directors.

4.2 Special Meetings. Special meetings of the Board of Directors may be held upon 
call of the President or by a request of at least one-third (1/3) of the then Directors. The special 
meetings shall be held at the principal office of the corporation or at such other place as the 
President or the Directors calling such meeting may determine. 

4.3 Quorum of Directors. One-third (1/3) of the Directors shall constitute a quorum 
for the transaction of any business at any meeting of Directors. If less than a quorum of 
Directors shall attend a meeting, a majority of the Directors present may adjourn the meeting 
from time to time without further notice, and a quorum present at such adjourned meeting may 
transact business. Unless otherwise provided herein, the consent of a majority of the Directors at 
any meeting of the Board of Directors where a quorum is present shall be required in order to 
transact business on behalf of the corporation. 

4.4 Consent. Notwithstanding any provision to the contrary, the Board of Directors 
shall be permitted to transact business on behalf of the corporation in lieu of a meeting by having 
all Directors execute a written consent thereto. 

4.5 Notice of Meetings. Notice of annual, regular and special meetings of the Board 
of Directors shall be given to all Directors not less than ten (10) days and no more than fifty (50) 
days before the meeting. Notices may be in writing delivered to the Director based on her 
current address information shown on the records of the corporation: (a) by mail to her mailing 
address, (b) by email to her email address, ( c) by personal telephone communication with the 
Director, or ( d) by wireless equipment that transmits a facsimile of the notice. Neither the 
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business to be transacted nor the purpose of any regular meeting need be specified in the notice 
of such meeting, except that if a purpose of the meeting is to consider proposed amendments to 
these Bylaws, the notice shall specify that. Notices of any special meeting shall state the purpose 
or purposes for which the meeting is being called. If notice is delivered by mail, the notice shall 
be deemed effective when deposited in the United States mail, properly addressed with postage 
prepaid. 

4.6 Waiver of Notice. 

(a) In Writing. Whenever any notice is required to be given to any Director
under the provisions of these Bylaws, the Articles of Incorporation or applicable Washington 
law, a waiver thereof in writing, signed by the person or persons entitled to such notice, whether 
before or after the time stated therein, shall be deemed equivalent to the giving of such notice. 

(b) By Attendance. The attendance of a Director at a meeting shall constitute
a waiver of notice of such meeting, except where a Director attends a meeting for the express 
purpose of objecting to the transaction of any business because the meeting is not lawfully called 
or convened. 

4.7 Conference Telephone. A Director may participate in a meeting of the Board of 
Directors or a committee by means of a conference telephone or similar communications 
equipment if all persons participating in the meeting can hear each other at the same time and 
participation by such means shall constitute presence in person at such meeting. 

4.8 Participation by Others. The Board shall be empowered to invite any interested 
person to attend and participate in any meeting of the Board of Directors or a committee 
meeting, including but not limited to the corporation's past president(s), except such person shall 
not be entitled to vote on matters to be decided by the Board of Directors. 

4.9 Removal from Board. Any elected Director may be removed from the Board of 
Directors by a two-thirds (2/3rds) vote of the Directors, who are present at a meeting where there 
is a quorum and where the removal of the Director is properly before the Board of Directors 
(excluding the vote of the Director who is subject to the removal proceeding), whenever, in the 
Board of Directors' sole judgment, the best interests of the corporation will be served. Any 
Director who is removed shall be replaced as provided in Section 3.5 of these Bylaws. 

ARTICLE 5 

POWERS AND DUTIES OF BOARD OF DIRECTORS 

The Board of Directors shall have the following powers and duties: 

5.1 Rules and Regulations. Adopt rules and regulations not inconsistent with the laws 
of the State of Washington or these Bylaws for the guidance of the officers and employees and 
the successful management of the business of the corporation. 

5.2 Right to Employ. Employ such persons as may be necessary to carry out the 
successful operation of the corporation and to arrange for compensation of such persons. 
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Notwithstanding any provision to the contrary, the corporation may reimburse a Director for 
reasonable expenses incurred in carrying out authorized corporate business. 

5.3 Right to Borrow. Incur such indebtedness as they may deem necessary and which 
is approved by at least a majority vote of the then Directors and authorize the execution, by the 
President and/or one other officer, of any note or instrument evidencing such indebtedness or 
securing payment thereof. 

5.4 Statutory Authority. Exercise all authority given to the Board of Directors under 
the laws of the State of Washington, except as otherwise provided in these Bylaws. 

acts. 
5.5 Record Keeping. Cause to be kept a complete record of all their meetings and 

5.6 Right to Form Committees. Appoint standing, ad hoc, or special committees, as 
they may deem advisable in order to carry out the objects and purposes of the corporation. When 
such committees are named, the name of the committee, and names of the members thereof, shall 
be recorded by the Secretary in the minute book. Each committee shall have a Chair who shall 
have the right to call a meeting of the committee whenever he or she deems it necessary. The 
Board shall have the power to invest such committees with such powers as it may see fit, subject 
to such limitatio·ns as may be prescribed by the Board of Directors and by applicable law. 

ARTICLE 6 

OFFICERS AND DUTIES 

6.1 Officers. The Officers of the corporation shall be the President, Immediate Past 
President, Vice-President, Secretary and the Treasurer. 

6.2 Appointment; Term; and Qualifications. Officers shall be elected by a majority 
vote of Directors at the annual meeting of the Board of Directors, as provided in Section 4.1 of 
these Bylaws. The term of office shall commence upon her election at a Board of Directors' 
annual meeting and continuing until the election of Officers at the next annual meeting. If the 
period between annual meetings is greater than one (1) year, then the Officers shall remain as 
Officers until the next annual meeting and election are held, unless an Officer resigns or is 
removed before that time. There shall be no limitation or restriction on the number of 
consecutive terms an individual may serve in a particular official capacity, except an individual 
shall serve as either Secretary or Treasurer for no more than three (3) consecutive terms. 

6.3 President. The President shall preside at all meetings of the Board of Directors. If 
there is more than one President, the Board of Directors shall designate such Presidents as co­
equals. 

6.4 Immediate Past President. The Immediate Past President shall perform such 
duties as may be assigned to her by the Board of Directors. 

6.5 Vice President. The Vice President shall be the presiding officer in the absence of 
the President and shall perform such duties as may be assigned to her by the President. 
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