International Women's Insolvency and Restructuring Confederation
New Jersey Network Year End/Annual Report
2010
(August 2009 to August 2010)

1. Please provide a list of the Network's Board of Directors {"Board"): Network Board of Directors
Naine Firm Position Years on Prior Int]
the Board Positions Member?
Ilana Volkov Cole, Schotz, Meisel, Chair >4 N/A Yes
Forman & Leonard, P.A. ,
Kathleen M. Logan Logan & Company, Inc. Vice President >4 N/A Yes
Shari Hartstein Bederson & Company, Treasurer >4 N/A Yes
LLP
Alison Kowalski Lowenstein Sandler PC Secretary <3 N/A Yes
Shoshana Schiff | Trenk, DiPasquale, Webster, Director of <3 N/A Yes
Della Fera & Sodono, P.C. | Marketing and
Public Relations
Terri J. Freedman Porzio, Bromberg & Director of >4 N/A Yes
Newman, P.C. Community
Relations
2. How many Board meetings were held this year? 4t least eight
3. ‘When were the last Board elections held? May 2007
4. Does the Network charge dues? No
If so, how much are membership dues?
If dues are > $30, have the dues been approved?
5. How many events were held this year? 4
Network Event Listing
Date of Type of Event Partnership Opento | Designed | Number
Event QOrganizations New for New |[Attended
Members | Members |{if avail)
(YIN) (YIN)
11/11/2009 | Shop with a Purpose Networking Event N/A Y Y
03/03/2010 | Seminar: Hospice for the Pension Plan ECBF/Essex Y Y
Termination Process in Bankrupicy: County Bar
Guiding Affected Parties Into the Great Association,
Beyond Debtor/Creditor
Bection
05/19/2010 | Seminar: The Doctor Is In’ with Jeanine N/A Y Y
B. Downie, MD FAAD
8/10/2010 | Seminar: Easing a Debtor’s Entry Into ECBF/Essex Y Y
Chapter 11 - Accessing Liquidity With or County Bar
Without the Support of the Secured | Association,
Creditor Debtor/ Creditor
Section
6. How many articles have been contributed to the newsletter this year? Ar least one announcement was
99988/3673

10/26/2010 12486665.1




10.

11.

submitted.

How many members does the Network have? 37
How many of these are International members? A#/

Piease attach the Network's financial statement for the year (revenues and expenses). See Exhibit A
attached hereto.

Please attach a list of all members with address and e-mails and please indicate those that are International
Members. See Exhibit B attached hereto.

Please attach a copy of the Network's bylaws, See Exhibit C attached hereto.

Identify any other information you find would be helpful for the International Board to know at this time.




EXHIBIT A



IWIRC - NJ Network

Profit & Loss
August 2009 through July 2010

Ordinary Income/Expense
income
Program Cost
Shopping Event 09
Total Program Cost

Total Income
Gross Profit

Expense
Donations
Program Costs
Shopping Event 09
Total Program Costs

Postage and Delivery
Travel & Entertainment
Total Expense

Net Ordinary Income

Net Income

Aug "09 - Jul 10
-]

1,511.74
1,511.74

1,511.74

1,511.74

1,700.00

1,800.00
1,800.00

287,45
3,797.45

-2,285.71

-2,285.M

ﬂ
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IWIRC - NJ Network
Balance Sheet

As of July 31, 2010
Jul 31, 10
I
ASSETS
Current Assets
Checking/Savings ]
Company Checking Account 11,083.78
Total Checking/Savings 11,083.78
Total Current Assets 11,083.78
TOTAL ASSETS 11,083.78
LIABILITIES & EQUITY
Equity
Retained Earnings 15,008.58
Net Income -3,924.80
Total Equity 11,083.78
TOTAL LIABILITIES & EQUITY 11,083.78

Page 2 of 2



EXHIBIT B



| obed

wo lewbDnAus||dyYoIw 05620 'N umolsioy) ‘bs3 ‘nA 8ayoN
[ wooyewB@ueys lewsas| g1.6-529-958 £r080 N $39UI00A aueT suaAdlS PIO k1| BnoD Axdnnjueg 's'N ‘bs3 ‘yeyg ewssy
" woo me|(upiojyseDioeyoso| pErG-L25-102 06040 N pleiIsapm 8nuaAy Jiluwng |1g OT1 I°BYIg -plojysy ..Umm ‘Jeeyog Asupnod
wod |esieuladaq@iesiswls| Q0L 1-ZZr i 6€£0.0 N uojsBuiar Remjred 1amoyuas|y yoe 011 [8sI8 Jaxoag 'bs3 ‘|esien Asoelg
wo| 9y€9-525-102 109.0 FN| oesuaxoeH| 984G Ul ST YHON EZe|d UnoD| 'v'd ‘pieucaE § ueuLo4| ‘bs3 Jswisyussieo |ir
2'ZJoyosajoo@awisyuesiebl o 'lesiR ‘Z0YDS '9|0D) |
WooISNUDIIBPUCWE Z958-151€.L6 29640 rN UMOISLION anuany ezeld s1apenbpesi d1 Waliad g puelfH ‘bs3 ‘jspuoi eie |
lempaads aup L Jmusyog Bizueq oy
" WI0D"UISISUBMO|DINSIEMONE| ZPES-/6G-CL6 89020 N puessoy anuaAy uojsbuiai] go I3|PUBS UIB}SUBMDT ..cmw ‘DIS|EMOY) UOSI|Y
Woo esieuuaNaaq@uUOULRY|| 00LL-ZZr-E.6 6€040 N ucjsbuiary 008z BUNg| Aemiied Jamoyussid Se OT1 |9slay Jaxoag “bs3 ‘uouuey uaine
Wo2 Z)oyosa(oaPuipniy | 1929-525-102 L09L0 FN|  dDesua¥oeH;  J8@)S UIR G2 YUON BZB|d UNOD| Y ‘PIEUOST § UBWIOS 'bs3 ‘uipn A edije4
.18 ‘710408 “9j0])
woo} /[8/2-61E-609 20080 N MH Ausyg peoyd HIH J8MIS 8L 277 YssoIg ‘bs3 Jeoiq uMole)
JexoipJeipelsyooy@uAjoien e lopeisyooy ukjoley 3| ]
Wwo3d 20080 N IH AuBYD 271 4exaig "bs3 Ao
Jayaipisipelsyacy@uijcies J3)pejsyooH ufjosen g Jaypesyooy uAjolen
wooce@ricwml §880-9£2-806 SZ880 N umooualy 62 xog a0y isod uofeiodio) AN suer
] S80IAJOG [BIOUBUI NS
Woo uIBlsYsMo@auInals| p2EZ-265-CL6 890.0 rN pue|asoy snuaay uoisBuIA 68|  Dd Jelpueg uRlSUaMET ‘bs3 ‘auinen uoieyg
W PEBF-£.6-008 880 fN|  uBnoscasinH AU 24aT BUMOL LOp| )l dnoig) Buiuiuy Jes) ‘bs3 'ogoy suatog
09-diBBuiyuiyuesp@Inoqoip e
Woo ULUMEHUSNDYIYOSS| 0098-EVZ-EL6 25040 rN| sbuesQisepm 00t 8INg| enuany jueseald W JpE| 1B 10 RIS Blj2Q US)SAOAN|  'bsT 'Hiyag eueysoys
SR _ ‘ajenbsed!q "Juait
WO SIWWNSS|ISBIUOHILLBUA| BOOL-/22-609 ovse0 N uolesulid 1se3 peoy 965)100 069 'D'dl 'bs3 ‘uoliwen ausjen
- 1. .._'§8049) g SiwNG S|IS .
oo mejuqdPuewpsayl| ZIEr-688-€16 Z96.0 rN UmelSLIoW 1661 x0d 'O'd O'd 'Uewmap 'bs3 ‘vewpaaig wis)
i . o » Bisquolg ‘012104 3
Wo°'Zjoose|0oDAoYIoN| B9Z9-GZ6-LOT 10920 fN!  MoesuayoeH 19848 VB GZ] "V'd 'pleucen g UBULIOY ‘bs3 'Aovjon eue|
. ‘[9sia 'Zioyog 'sjon
woo uyooyl@biequoigs| gZLE-689-2EL ££880| TN uosip3| 19945 |[ewioy) £Eg dT1uyod Hr| “bs3 '‘Biaquicig ucseyg
woo Zwe(im@ossyoedp) 6819-558-28L $60.0 rN|  obpuapoops 2ALQ V'd JezZydg| 'bs3 oveyoey alpiaQ
- J1guay) abpugpoopn 05 '3 UBWP|OG) ZIUS|IAA
woo-oopueueBo|@yspia 80251 vd yBingsiig -ou| ‘Auedwon 9 ueboq USIY "N SUBIEA
wod'joe@bsokalols| J090-€€5-216 0€040 N uax0qoH ZZ9 8ung 19248 Yyl g| dnos suonnjog (eyded 'bs] ‘Aeuo)g uesng
woo oopueueBoj@uebop| 061£-605-€.6 £r0.L0 N Jiepojuop peoy AajleA gpg! o) ‘Auedwog g uebo uebo uaajyiey
Jaddn
wod'me|suoqdiE@ijeuueiBy; GOGH-96G-€./6 2010 N HemaN BZe|d Jud.uany euQ "D'd ‘SuoGaID 'bs3 'ieuelD uasey)
wozuoswesglom@uewby| 9002-086-€L6 250.0 PN| @BuelO Isapn| 9ANQ puejog SUD aen Od UOSWIES @ JHOM ‘bs3 ‘uewo usiey
fe1siun) Je seoQ ey
wod mejsuoqqi@oodb| L0SH-065-€.16 20140 N HIemaN Jejuar) Aemales suQ "O'd ‘suoqqie)|  'bs3 'ojuod auipjesss
NYW3| INOHJITNFL diZ 15 ALID £5534aav 1SS3IHAAY ANYAWOD 154id

NIOM]EN ABsiar map




Z abeqd

woo'edd| vEYE-PE6-C/6 6E0L0 rN uojsBuian 062 9Ung| Aemdjied JOMOYUSSIT £62 071 e g ieqos;  uewsihen "N uuelen
-j2qos@ueiusiAsa uueiiew : 1 . ) . -
WO WIYMBRL@AINSW | Q0L6-265-€16 BEQLD N uojsBuiaT 001 AUNG| Aemyied Jamoyussiy £6Z 277 AINL Ainy cm__m_g
- - _ ; . 2 UDIIQNT ‘ZImouigey . -
WoD WIMEIDuUUIND)| 0016-L66-€L6 6€0.0 N uojsbuiA 00L @Ung| Aemysed Jamoyuasiy €62 271 Aund uuIny "3 eine
- . B uBjieqnT ‘Zumouigey| : :
woo'au| 089g-rrPE-ZL2 ZLOOL| AN MOA MBN Joold yigL anuaay UOSIPEW GEE d71 suiH uosdwoyy | -Ab3 ‘AoAJOIN uaineT
yuosdwoy®Aorsowyeuney o} P N
WOD MELSYMEDNSONEM | 1212-662-058 £E080 rN piayuopey anuaay| asenbg (eUUBWaY BV "0'd lauelo B Jsyoly ‘bs3
i pIong jsed €8 : ‘Disopey 7 Boooqey
woo'coyeADsiamogauuiie Z01L80 N uapwen

uapuwieD - met Jo (00Y28
Ajsiaaiun siabiny

S1aMog BpUBLIY

NoMaN "~ Aasiar” meN




EXHIBIT C



BY- LAWS
OF
THE NEW JERSEY NETWORK
OF
THE INTERNATIONAL WOMEN'S INSOLVENCY
AND RESTRUCTURING CONFEDERATION

ARTICLE I - NAME AND PURPOSES

Section 1.1 - Name. The name of the International Women's Insolvency and Restructuring
Confederation network shall be "IWIRC — New Jersey Network" (the "Network").

Section 1.2 - Network Postal Address. The principal postal address of the Network shall be
Bederson & Company, 405 Northfield Ave, West Orange, NJ 07052 Attn: Shari
Hartstein, Treasurer. The Network may establish other postal addresses as the Board of
Directors may designate or as the affairs of the Network may require from time to time.

Section 1.3 - Goals and Purposes. The Network is organized for all purposes permitted for an
association of a non-profit entity (IWIRC) exempt from federal taxation under Section
501(c)6) of the Internal Revenue Code of 1986, as amended. The goals and purposes of
the Network shall be to:

A.  develop a network of professionals and businesspersons in the New Jersey area;

promote women in insolvency-related professions;

C. afford professional, social and educational opportunities for members, including
networking and business development;

D. enable TWIRC members to share interests, experience, expertise and business
opportunities with one another;

E. facilitate regional links among IWIRC networks in the New York metropolitan area and
MidAtlantic region and between IWIRC members;

F. promote members' ascension to positions of influence within existing insolvency-related
organizations, within their professional institutions, and with opinion leaders; and

G.  promote public awareness of issues relating to women and insolvencies and restructurings,
particularly: i) the status of women in these professions; it) the effective participation of
women in the business of insolvency and restructurings and in insolvency related business
and professional organizations; and iii) the impact of insolvency and insolvency laws on

women and families.

99992/47
10/26/2010 15382373_1.DOC



Section 1.4 - International IWIRC Network Rules. The Network shall comply in all respects
with the Network Rules established by the International IWIRC organization
("International"), as amended from time to time.

ARTICLE 11 - MEMBERSHIP

Section 2.1 - General. The Network shall have individual members who shall have ultimate
authority over the affairs of the Network. However, the Board of Directors shall have
authority to operate the Network within a structure sanctioned by the members.

Section 2.2 - Individual Members of the Network. Any person interested in and committed to
the Network's purposes as set forth in Article I may become a member upon payment of
applicable dues, if any. A Network member in good standing is one whose International
and Network dues, if any, are paid timely and in full, who has fully abided by the By-
laws of the Network, and who has not acted in contravention of the goals and purposes of
the Network.

Section 2.3 - Emeritus Membership - May be awarded to any member upon approval of the
Board of Directors, if she has been a member in good standing for 10 successive years
and has made contributions to the successful operation of the Network and has reached
retirement age and status, or has retired for health reasons. Candidates for emeritus
membership may be proposed by any member in good standing. Emeritus membership
carries all privileges of membership except the right to elected office, without obligation
to pay dues or assessments, '

Section 2.4 - Honorary Membership - The Board of Directors may confer honorary
membership on an individual, at any time, in testimony of extraordinary contributions
towards the advancement and promotion of the insolvency/restructuring industry. Such
membership shall not of itself carry the privilege of voting nor the obligation of paying
Network dues and assessments.

Section 2.5 - Membership in the International IWIRC Organization - "International Members".
While membership in the international IWIRC organization is not required, the Network
supports and strongly encourages Network members to join the international IWIRC
organization and remain an IWIRC member in good standing while a Network member.
A member who is both a member of the international IWIRC organization and the
Network is an "International Member". . All Network members (including International
Members) shall pay a minimum amount for dues as established by the Network's Board
of Directors. At least four members of the Network must be members of the International

IWIRC Organization.
ARTICLE 1H - POWERS AND DUTIES OF MEMBERS

Section 3.1 - Powers. International Members shall have the power to (1) amend. the By-laws of |
the Network; (2) elect the members of the Board of Directors; (3) elect the officers of the
Network, and (4) such other powers and rights as are vested in them by law or these By-
laws.



Section 3.2 - Annual Meeting. The Annual Meeting of the members shall be held once a year
at such time as shall be determined from time to time by a majority vote of the Board of

Directors.

Section 3.3 - Special Meetings. Special Mectings of the members may be held at any time
when called by the Network Chair or Co-Chairs. Special Meetings of the members may
be called by the Secretary upon written application of at least- three (3) International
Members. : ) — : '

Section 3.4 - Place of Meetings. All meetings of the members shall be held at such place
within New Jersey as shall be fixed by the Board of Directors. '

Section 3.5 - Notice of Meetings. Notice of the time and place of each meeting of the members
stating the purpose of the meeting shall be given to each member by mail or e-mail at
least fifteen days or such less amount of time as the circumstances require, before the
meeting addressed to the member's last known place of business, or if delivered by e-
mail, to the member's last known e-mail address. Whenever notice of a meeting is
required, such notice need not be given to any member if a written waiver of notice,
executed by the member before or after the meeting, is filed with the records of the
meeting or to any member who attends the meeting without protesting the lack of notice
prior thereto or at the commencement thereof. ‘

Section 3.6 - Quorum. At any meeting of the members, a majority of the International
Members present (or by proxy or otherwise duly represented) and entitled to vote on any
action proposed at the meeting shall constitute a quorum, except when a larger quorum is
required by law, or by these By-laws.

Section 3.7 - Action by Vote. Each International Member in good standing at the time of the
vote is entitled to vote and shall have one vote. When a quorum is present at any
meeting, a majority of the votes properly cast by International Members present in person
or duly represented shall decide any question, including election to any office, unless
otherwise provided by law or these By-laws. :

Section 3.8 - Action by Writing. Any action required or permitted to be taken at any meeting of -
the members may be taken without a meeting if all International Members entitled to vote
on the matter consent to the action in writing, including consent by e-mail, and the
written consents are filed with the records of the meetings of the members. Such
consents shall be treated for all purposes as a vote at a meeting. '

Section 3.9 - Proxies. International Members may vote. either in person or by written proxy
dated not more than three months before the meeting named herein, which proxies shall
be filed before being voted with the Secretary or other person responsible for recording
the proceedings of the meeting. Unless otherwise specifically limited by their terms,
such proxies shall entitle the holders thereof to vote at any adjournment of the meeting -
but the proxy shall terminate after the final adjournment of such meeting.



ARTICLE 1V - DUES

Section 4.1 - Dues. Dues, if any, shall be sct by a majority vote of the Board of Directors, but
shall not exceed the maximum set by the International IWIRC organization. Dues, if any,
are payable upon acceptance to membership and thereafter annually at the beginning of
the fiscal year.

Section 4.2 - Failure to Pay Dues. Failure to pay dues or any other financial obligation, if any,

within sixty days of the billing date shall result in termination of membership.
Membership can be reinstated when all financial obligations, if any, have been paid in
full. :

ARTICLE V - OFFICERS

Section 5.1 - Enumeration. The Officers of the Network shall be Ilana Volkov, Chair,
Kathleen M. Logan, Vice Chair, Shari Hartstein, Treasurer and Alison Kowalski,
Secretary. The Board of Directors will include, in addition to the Officers listed above,
Shoshana Schiff, Director of Marketing and Public Relations, and Terri J. Freedman,
Director of Community Relations. The Board of Directors shall make an affirmative
effort to ensure that the composition of the Board of Directors is representative of the
membership in the proportion of attorney and non-attorney Directors. All Officers must
be Intematlonal Members.

Section 5.2 - Co-Chairs and Term of Service (IF APPLICABLE) The Network may have two
(2) Co-Chairs. The terms for these positions will be two (2) years, on a rotating basis
except for the inaugural year in which one of the Co-Chairs will serve for only (1) year.

Section 5.3 - Powers and Duties. The Officers shall have the powers and perform the duties
customarily belonging to their respective offices, 1nclud1ng the powers and duties listed
below:

A, Chair or Co-Chairs.

The Chair or Co-Chairs shall be responsible to the Board of Directors for the
administration of its affairs. Except as otherwise provided by the Board of Directors or
these By-laws, the Co-Chairs shall share responsibility for signing, on behalf of the .
Network, all agreements, and other formal instruments. In addition the Co-Chairs shall
share the responsibilities of the office including: :

1) Presiding at all meetings of the Network and the Board of Directors;

2) Appointing committee chairs upon consultation with the Board of Directors;

3) Appointing committee members whose selection is not otherwise provided for in
these By-laws; :

4) Serving as an ex-officio member of any committees except of the Normnatlon

Commlttee, of which they shall serve as voting members with one combined vote. .
- The out-going Co-Chair, the Co-Chair with less than one year of service
remaining, will chair the Nomination Committee;
5) Approve the signing of checks prepared and signed by the Treasurer; and

4-



6) Taking such actions as necessary and proper to implement the purposes of the

Network.
B. Vice Chair.

The Vice Chair shall:

D) Perform the duties of the Chair or Co-Chairs in their absence;

2) Act in an advisory capacity to the Chair or Co-Chairs and perform such duties as
may be delegated or assigned to her by the Chair or Co-Chairs or the Board of
Directors;

3) Assume the office of the Chair or Co-Chair automatically upon vacancy of the

office and shall hold the office a) for the unexpired term if one year or less, or b)
if the unexpired term is greater than one year, until a successor is elected to hold
the office for the remainder of the unexpired term; and '

4) Act as liaison between the officers and Committee Chairs.

C. Secretary.
The Secretary shall:

Keep records of all meetings of the Board of Directors and of the Network, and make a
report thereon; issue calls and notices of Special Meetings of the Board of Directors and
the Network; tally and record all votes, and perform such duties as may be delegated or
assigned to her by the Chair or Co-Chairs or the Board of Directors. :

D.  Treasurer. The Treasurer shall be in charge of all funds of any type. She shall render to
the Board of Directors at the Board of Directors’ Annual Meeting and whenever else it so
requests an accurate account of all sums received and disbursed during the preceding -
fiscal year and of all sums and funds which are not expended. In addition, the Treasurer

shall:

1) Approve payment of all verified bills;

2) Maintain records of all dues, if any;

3) Maintain an itemized record in a permanent file of all receipts and expenditures
and provide a written report of the same at each regular meeting of the Board of
Directors. -

4) Provide an annual report of receipts and expenditures, and an annual budget once

per year at the Annual Meeting;
5) Comply with the duties and obligations assigned by the international IWIRC"

organization including, but not limited to, preparing and providing the
international IWIRC organization with an accounting of income and costs on a

semi-annual basis;

6) Prepare and provide the international IWIRC organization with an accounting of
income and costs for Network Special Events within 30 days after each Network ‘
Special Event;

7 Establish and maintain a fiduciary bank account in the name of the Network or for



the benefit of the Network at Wachovia Bank, N.A. or other such financial
institution as shall be decided upon by the Board of Directors; and
8) Sign all checks approved by the Chair or Co-Chairs.

Section 5.4 - Election and Term. Officers shall be elected by a majority vote of the
International Members at the Annual Meeting of members. Each officer, with the
exception of the Co-Chairs, who shall hold office as set forth in Article V, Section 2,
shall hold office until the next Annual Meeting of the Network Members, and until her-
successor is elected and qualified or until she sooner resigns or is removed from office.’
Officers, with the exception of the Chair or Co-Chairs and Vice-Chairs; may hold up to
three (3) Successive terms of office.

Section 5.5 - Resignation. Any Officer may resign at any time by giving written notice of such
resignation to the Board of Directors. Such resignation shall be effective at the time
specified therein, or if no time is specified, upon receipt by the Board of Directors.

Section 5.6 - Removal. An Officer may be removed or suspended for cause by an affirmative
vote of a majority of the Board of Directors then in office at a regularly scheduled Board
of Directors' meeting or at a special meeting called for that purpose, provided that such
officer is given at least thirty (30) days' notice of the proposed removal and the reasons
therefore, and an opportunity to be heard at the meeting, and that notice of the proposed
removal is given in the notice of meeting. In the absence of good cause shown, failure
regulatly to attend Board of Directors’ meetings or failure to carry out the functions of the -
office shall constitute cause for removal. Except as excused for good cause shown, two
absences from regular Board of Directors' meetings during any one term shall constitute -
failure to regularly attend Board of Directors' meetings.

Section 5.7 - Vacancies. The Board of Directors shall elect a successor if the offices of the
Vice Chair, Secretary or Treasurer become vacarit and may elect a successor if any other
office becomes vacant. Each such successor shall hold office for the unexpired term and
in the case of the Vice Chair, Secretary or Treasurer, until her successor is chosen and
qualified, or in each case until she sooner dies, resigns, or is removed from office.

ARTICLE VI - BOARD OF DIRECTORS

Section 6.1 -  General Powers. The business and affairs of the Network shall be managed by its -
Board of Directors.

Section 6.2 - Number and Appointment. The Board of Directors shall consist of the Officers of
the Network, the Chairs of each of the Standing Committees, and the immediate past-Co-
Chair, if any. The Board shall not consist of less than two (2) members and more than
ten (10) members. At any meeting, the Board of Directors may increase the number of
Directors as it deems appropriate. All members of the Board of Directors must be

International Members.

Section 6.3 - Tenure. Each elected Director shall hold office from one Annual Meeting to the
next successive Annual Meeting or until she dies, resigns or is removed. It is expected
that members of the Board of Directors shall not serve for more than six (6) years.

-6-



Section 6.4 - Resignation. Any Director may resign at any time by giving written notice of
such resignation to the Board of Directors. Such resignation shall be effective at the time
specified therein, or if no time is specified, upon receipt by the Board of Directors.

Section 6.5 - Removal. A Director may be removed or suspended for good cause by an
affirmative vote of a majority of the Directors then in office at a regularly scheduled
Board of Directors' meeting or at a special meeting called for that purpose, provided that -
such Director is given at least thirty (30) days' notice of the proposed removal and the
reason therefore, and an opportunity to be heard at the meeting, and that notice of the
proposed removal is given in the notice of meeting. In the absence of good cause shown,
failure regularly to attend Board of Directors' meetings shall constitute cause for removal.
Except as excused for good cause shown, three (3) absences from regular Board of
Directors' meetings during any one term shall constitute failure to regularly attend Board
of Directors' meetlngs :

Section 6.6 - Vacancies. Any vacancy on the Board of Directors, including a vacancy resulting
from the enlargement of the Board of Directors, may only be filled by a majority vote of
the International Members attending a meecting called for such purpose. Despite the
existence of one or more vacancies in their number, the Board of Directors shall have and
may exercise all their powers and that Vacancy shall reduce the number needed for a

quorum.

Section 6.7 - Committees. Examples of committees include: a) Program Committee, b)
Membership Committee, ¢) Public Relations/Communications Committee, and d.) -

- Community Service Committee.) The Directors may, by a vote of a majority of the
Directors then in office, establish one or more committees and delegate to any such
committee or committees that consist solely of Directors any or all of the powers of the
Directors, except those which' by law or by these By-laws they are prohibited from
delegating. The Co-Chairs, with the Board of Directors' approval, shall appoint all
Directors to committees, unless otherwise appointed or elected by the Board of Directors.

The members of any committee shall remain in office at the pleasm'e of the Board of

Directors.

Section 6.8 - Annual Meeting and. Regular Meetings. The Annual Meeting of the Board of
Directors shall be held in the Spring of each year or at such time determined by the Board
of Directors. Regular meetings of the Board of Directors may be held at such places and
at such times as the Board of Directors shall determine.

Section 6.9 - Board and Officer Nominations. At each Annual Meeting of the Network, the
Board of Directors may present nominations for the Officer positions listed in Article IV,
and for Director positions on the Board of Directors. The Board of Directors may (i)
solicit nominations for Board of Director positions from Members by transmitting to each
member a notice of vacancy in both Board of Directors and Officer positions; (ii) obtain a
written summary of the qualifications of each potential nominee; (iii) identify one or
more names for each vacant office; and (iv) consider as part of the selection process, the
Network's goal of diversity in geography, practice area (e.g. attorneys and non-attorneys),
cthnicity and life experience. The Board of Directors will also consider in its

-



deliberations, petitions received for an Officer or Board of Directors' position, when such
petition is signed by five or more members and forwarded to the Board of Directors no
later than four (4) weeks prior to the Annual Meeting. Al Officers and members of the
Board of Directors must be members of International in good standing and must consent
to their nomination.

Section 6.10 - Special Meetings. Special Meetings of the Board of Directors may be held at any
time when called by the President. Special Meetings of the Board of Directors shall be
called by the Secretary upon written application of at least two (2) members of the Board

of Directors.

Section 6.11 - Notice of Meetings. Notice of the time and place of each meeting of the Board of
Directors shall be given to each Director by mail, or e-mail address, at least fifieen days
before the meeting addressed to her at her usual or last known business mailing or e-thail
address. If notice is given via e-mail, confirmation of said notice shall be retained by the
Secretary. Whenever notice of a meeting is required, such notice need not be given to
any Director if a written waiver of notice, executed by her before or after the meeting is
filed with the records of the meeting, or to any Director who attends the meeting without
notice and without protesting prior thereto or at its commencement the lack of notice to
her. Neither such notice nor waiver of notice need specify the purposes of the meeting,
unless otherwise required by law or these By-laws.

Section 6.12 - Quorum. At any meeting of the Board of Directors a majority of the Board of
Directors then in office shall constitute a quorum. For the purposes of quorum, the
"Directors then in office” shall not include any member of the Board of Directors who
has missed two (2) meetings in a row but is still considered to be in office. Any meeting
may be adjourned by a majority of the votes cast upon the question, whether or not a
quorum is present, and the meeting may be held as adjourned without further notice.

Section 6.13 - Action by Vote: When a quorum is present at any meeting, a majority of the
members of the Board of Directors present and voting shall decide any question, unless
otherwise provided by law or these By-laws.

Section 6.14 - Action by Writing. Any action required, or permitied to be taken, at any meeting
of the Board of Directors may be taken without a meeting if all the members of the Board
of Directors consent to the action in writing and the written consents are filed with the
records of the meetings of the Board of Directors. Such consents shall be treated for all

purposes as a vote at a meeting.

Section 6.15 - Presence Through Communication Equipment. Unless otherwise provided by
law, members of the Board of Directors may participate in a meeting of the Board of
Directors by means of a telephone conference or similar communications equipment by
means of which 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 a mecting. A
conference among members of the Board of Directors by telephone or similar
communications equipment by means of which all persons participating in the conference
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can hear each other at the same time may constitute a meeting of the Board of Directors if
the same notice is given of the conference as would be required for a meeting, and if the
number participating in the conference would be sufficient to constitute a quorum at a
meeting. ' S o o

ARTICLE VII - NOTICE

Section 7.1 - General. Any notice required by these By-laws shall be -deemed given as
appropriate if by e-mail or regular mail so long as it has not been returned as having
insufficient address (in whatever language this is noted). Said "return” of the notice shall
place an affirmative obligation on the Secretary to make a reasonable attempt to find a
better address to serve the notice or, if notice was given by e-mail, to then serve a "hard
copy" of the notice by 1st Class Mail at the last known address. It is recommended, but
not required, that the Secretary solicit confirmation of receipt of notice where major
actions are being undertaken (e.g. an election, or amendment or approval of the By-laws).

ARTICLE VIII - COMPENSATION; PERSONAL LIABILITY; DISCLOSURE OF
INTEREST | S |

Section 8.1 - Compensatiori. Subject to Section 9.3 below, members and members of the
Board of Directors shall not be precluded from serving the Network in any other capacity
and receiving compensation for any such services. _

Section 8.2 - No Personal Liability. The members, Officers and Directors of the Network shall
not be personally liable for any debt, liability or obligation of the Network. All persons,
corporations or other entities extending credit to, contracting with, or having any claim
against, the Network, may look only to the funds and property of the Network for the
payment of any such contract or claim, of for the payment of any debt, damages,
judgment or decree, or of any money that may otherwise become due or payable to them
for the Network. '

Section 8.3 - Disclosure of Interest. No members of the Network, Director, officer or
employee of the Network shall have any personal financial interest, direct or indirect, in
any contract relating to the business conducted by the Network, or the furnishing of
supplies to the Network, unless authorized by a concurring vote of two-thirds of the
disinterested members of the Board of Directors, even though the disinterested members
of the Board of Directors be less than a quorum, and provided that the material facts as to
her interest in such transaction are disclosed or are known to the Board of Directors.

ARTICLE IX - STANDING COMMITTEES

Section 9.1 - Standing Committees. The standing committees of the Network may be a
Marketing and Public Relations Committee, a Community Relations Committee, -a
Recruitment - Committee, a Publications Committee, a Program Committee, an
International Committee, a Mentoring Committee, a Communications and Newsletter
Committee, a History Committee, and a Membership Services Committee. Other



standing committees may be established by majority vote of the Board. The Committees -
shall be chaired by the respective Director positions. :

ARTICLE X - IDEMNIFICATION

Section 10.1 - General. The Network shall to the extent legally permissible indemnify each of
its present and former officers, directors, employees and agents against all expenses and
liabilities which said persons have reasonably incurred in connection with or arising out
of any action or threatened action, suit or proceeding in which said person may be
involved by reason of being or having been an officer, director, employee or agent of the
Network, such expenses and liabilities to include, but not limited to, judgments, court
costs and attorney's fees and the cost of reasonable settlements, provided no such
indemnification- shall be made in relation to matters as to which such persons shall be
finally adjudged in any such action, suit or proceeding not to have acted in good faith in
the reasonable belief that her action was in the best interests of the Network. The

Network may reimburse said person for expenses incurred in defending a civil or
criminal action or proceeding after conclusion of the action or proceeding and only to the
extent that there are funds available to pay said costs and expenses. In the event that a -
settlement or compromise of such action, suit or proceeding is effected, indemnification
‘may be had but only if the Board of Directors shall have been furnished with an opinion
of counsel for the Network to the effect that such settlement or compromise is in the best
interest of the Network, and if the Board of Directors (not including the vote of any

- person seeking indemnification hereunder) shall have adopted a resolution approving
such settlement or com_promise.

The foregoing right of indemnification shall not be exclusive of other rights to which any
director, officer, or employece may be entitled as a matter of law.

ARTICLE XI - DISSOLUTION

Section 11.1 - General. The Network may, subject to applicable provisions of law, be dissolved
by the affirmative vote of a majority of the members. Upon such vote, a petition for
dissolution may be filed in the appropriate state court, applying for the authority to
dissolve the Network and to distribute its-funds. On liquidation or dissolution of the
Network, all properties and assets remaining, afier' providing for all debts and obligations,
shall be distributed to an organization(s) established for the benefit of women which
engages in activities substantially similar to those of the Network, or consistent with
Network's goals, and which are not organized primarily for profit and which shall at the
time qualify as a exempt organization under Section 501(c) of the Internal Revenue Code
of [1954], or the corresponding provision of any future Internal Revenue Law, as the
Board of Directors or a court may determine.

ARTICLE XII - MISCELLANEOUS

Section 12.1 - Fiscal Year. The fiscal year of the Network shall begin on the 1st day of January
and end on the 31st day of December of such year, unless otherwise determined by the
Board of Directors. ‘ ‘ '
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Section 12.2 - Receipt and Disbursement of Funds. Funds of the Network shall be deposited in
such bank or banks or with such other corporations, firms, or individuals, as the Board of
Directors may from time to time designate. In addition to the Treasurer, the Board of
Directors may designate such other officers to receive and receipt all monies due and
payable to the Network from any source whatsoever, to endorse for deposit checks,
drafts, notes, or other negotiable instruments, and to give full discharges and receipts

therefor.

‘Section 12.3 - Compliance with Charter. The Network, its Officers and members of the Board
of Directors will comply with the language of the Formal Proposal to be Chartered as
submitted to the international IWIRC organization in Maich 2004 (see Attachment A)
and adhere to the duties and obligations set forth by the international IWIRC organization
regarding the conduct of its Networks. '

ARTICLE XIII - AMENDMENTS

Section 13.1 - General. These By-laws may be amended at any Meeting of the members by a-
two-thirds majority vote of the members present and voting, provided that the proposed -
amendments have received prior approval by a two-thirds majority vote of the Board of
Directors, and further provided that notice describing the proposed amendments has been
given in writing or by e-mail to all members at least thirty (30) days in advance of
meeting at which the vote will be taken. Amendments shall be effective immediately

upon adoption,
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