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SECOND AMENDED AND RESTATED BYLAWS 
OF 

ENDOWMENT FOR EQUAL JUSTICE, 
A WASHINGTON NONPROFIT CORPORATION 

 
 

ARTICLE I 
 

Relationship to Legal Foundation of Washington 
 

Legal Foundation of Washington (“LFW”) shall have no rights with regard to Endowment for 
Equal Justice (the “corporation”) except to the limited extent expressly stated in the 
corporation’s Articles of Incorporation and in this Article I. At all times, LFW shall have the 
right to appoint at least one (1) but not more than two (2) current or former members of the LFW 
board of directors to the corporation’s Board of Directors (the “Board”). At the annual meeting 
of LFW each year, the corporation shall submit a report to LFW, which such report may be oral 
or written. 

In the event that (a) the Office of the Attorney General of the State of Washington issues an 
opinion and/or there is a controlling judicial determination that RCW 24.03.030(2) allows 
distributions of income to an organization exempt under Section 501(c)(3) of the Internal Revenue 
Code to its member that is also exempt under Section 501(c)(3) of the Internal Revenue Code or 
(b) RCW 24.03.030(2) is amended to clearly allow such distributions of income, then the 
corporation shall promptly amend its Articles of Incorporation and Bylaws to make LFW a non-
voting member of the corporation. 

Any amendment of this Article I shall require approval by the corporation’s Board and the board 
of directors of LFW. 

ARTICLE II 
 

Board of Directors 
 

Section 1. Powers and Qualifications. The affairs of the corporation  shall  be managed 
by the Board. Subject to limitations of the Articles of Incorporation, other sections of the Bylaws, 
and Washington law, all corporate powers of the corporation shall be exercised by or under the 
authority of, and the business and affairs of the corporation shall be controlled by, the Board.  
Without limiting its general powers, the Board shall have the following powers: 

(a) To select and remove all officers, agents, and employees of the 
corporation, prescribe such powers and duties for them as may be consistent with law, the 
Articles of Incorporation, or the Bylaws, and fix their compensation, if any. 
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(b) To conduct, manage, and control the affairs and business of the 
corporation, and to make rules and regulations not inconsistent with law, the Articles of 
Incorporation, or the Bylaws. 

(c) To borrow money and incur indebtedness on behalf of the 
corporation, and for that purpose to cause to be executed and delivered, in the corporate name, 
promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations, or other 
evidence of debt and securities. 

Section 2. Number and Term. The number of directors of the corporation shall be 
neither less than three (3) nor more than twenty-four (24). The Board may from time to time fix 
the number of directors, provided that no decrease in number shall have the effect of shortening 
the term of any incumbent. Upon the first annual election of directors, the directors shall be 
divided into three (3) classes, the first class to serve a term of one (1) year, the second to serve a 
term of two (2) years, and the third to serve a term of (3) years thereafter. The term of office of 
each class of directors after those elected at the first annual meeting shall be three (3) years. 
There shall be no limit on the number of terms a director may serve. Each director shall hold 
office for the term for which s/he is elected and until his or her successor shall have been elected 
and qualified or, if earlier, until his/her death, resignation, or removal. 

Section 3.  Election.  Directors shall be elected at the annual meeting of the Board by a 
majority vote of all directors serving at that time, provided, however, directors may be elected at 
other times as well in the discretion of the Board. Directors shall hold office until the 
expiration of the term of office of the class of directors into which elected and until his, her or 
their respective successors are elected and qualified. 

Section 4.  Removal.  The Board shall have the power to remove a director at any 
time, without notice and without cause. Such action may be taken at any regular or special 
meeting. 

Section 5.   Vacancies.  The Board shall have the power to fill any vacancy occurring in 
the Board and any directorship to be filled by reason of an increase in the number of directors. 

Section 6. Compensation. The directors shall receive  no  compensation  for  their services 
as directors, except as reimbursement for expenditures incurred on behalf of the corporation. 

ARTICLE III 
 

Committees of the Board of Directors 
 

Section 1.   Committees.  The committees of the Board shall be of two types, standing 
and special. Standing committees shall include an Executive Committee and such other standing 
committees as the Board may authorize from time to time.   The chair and members of each 
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standing and special committee shall be appointed by the Board upon recommendation of the 
Chair of the Board. Only members of the Board shall have voting rights on the Executive 
Committee or on any other committee for which the Board has delegated authority to exercise 
any authority of the Board in the management of the corporation. At any committee meeting, a 
quorum shall be a majority of the voting members of the committee. 

Section 2.  Committee Powers and Limitations.  No committee of the Board shall have 
the authority of the Board to amend, alter or repeal the Bylaws; elect, appoint or remove any 
member of any such committee or any director or officer of the corporation; amend the 
Articles of Incorporation; adopt a plan of merger or adopt a plan of consultation with another 
corporation; authorize the voluntary dissolution of the corporation or revoke proceedings for 
dissolution; adopt a plan for the distribution of the assets of the corporation not in the ordinary 
course of business; or amend, alter or repeal any resolution of the Board which by its terms 
provides that it shall not be amended altered or repealed by such committee. The designation 
and appointment of a committee and the delegation of authority to it shall not operate to relieve 
the Board or any individual director of any responsibility imposed upon him or her by law. 

ARTICLE IV 
 

Meetings of the Board of Directors 
 

Section 1.     Annual Meeting.  The annual meeting of the Board shall be held each year at 
the corporation’s principal office, or at such other location as the Board may choose, on such 
date as the directors may designate, which date shall be sufficiently in advance of the annual 
meeting of LFW to enable the Board to present a report at such annual meeting of LFW. 

Section 2.    Other Meetings. The Board shall hold other meetings at such place or 
places as it may from time to time determine. Special meetings of the Board may be held 
whenever called by the president, secretary or any two directors. 

Section 3.    Notice of Meetings. No notice of the annual meeting of the Board shall be 
required. Notice of the time and place of any other meeting of the Board shall be given by the 
secretary, or by the person or persons calling the meeting, by mail, facsimile, electronic 
communication, or by personal communication over the telephone or otherwise, at least three (3) 
days prior to the date on which the meeting is to be held. Attendance of a director at any 
meeting shall constitute a waiver of notice of such meeting, except where the director attends a 
meeting for the purpose of objecting to the transaction of any business because the meeting is not 
lawfully called or convened. Neither the business to be transacted nor the purpose of any 
meeting of the Board need be specified in the notice or any waiver of notice of such meeting. 

Section 4. Quorum. A majority of the Board shall constitute a quorum for  the transaction 
of business. The act of the majority of directors present at a meeting at which a quorum is 
present shall be the act of the Board.  At any meeting of the Board at which a quorum 
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is present, any business may be transacted, and the Board may exercise all of its powers. A 
director who is present at such a meeting shall be presumed to have assented to the action taken 
at that meeting unless the director’s dissent or abstention is entered in the minutes of the meeting 
or the director files his or her written dissent or abstention to such action with either the person 
acting as secretary of the meeting before the adjournment of the meeting or by registered mail to 
the secretary of the corporation immediately after the adjournment of the meeting. 

Section 5. Meetings Held by Telephone or Similar Communications Equipment. 
Members of the Board or its committees may participate in a meeting of the Board or such 
committees by means of a conference telephone 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 meeting. 

ARTICLE V 
 

Actions by Written Consent 
 

Any corporate action required or permitted by the Articles of Incorporation or Bylaws, or 
by the laws of the State of Washington, to be taken at a meeting of the Board (or its committees) 
of the corporation, may be taken without a meeting if a consent in writing, setting forth the 
action so taken, shall be signed by all of the directors entitled to vote with respect to the subject 
matter thereof. For purposes of this Article, a writing may be signed via an original, copied or 
faxed signature, or via a typed, electronic signature appended to or included in an email. Such 
consent shall have the same force and effect as a unanimous vote, and may be described as such. 

ARTICLE VI 
 

Waiver of Notice 
 

Whenever any notice is required to be given to any director of the corporation by the 
Articles of Incorporation or Bylaws, or by the laws of the State of Washington, 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 equivalent to the giving of such notice. For purposes of this Article, 
a writing may be signed via an original, copied or faxed signature, or via a typed, electronic 
signature appended to or included in an email. 

ARTICLE VII 
 

Officers 
 

Section 1.    Officers Enumerated.  The officers of the corporation shall be a president, one 
or more vice presidents, a secretary, a treasurer, and such other officers and assistant officers as 
may be deemed necessary by the Board, each of whom shall be annually elected by the Board and 
shall serve until their successors are duly elected and qualified. Any two or more offices may 
be held by the same person, except the offices of president and secretary. In addition to the powers 
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and duties that are incident to the office and/or are specified below, the officers shall have 
such powers and perform such duties as the Board may prescribe. Each officer must be a director 
of the corporation. 

Section 2. The President. The president shall exercise the usual executive powers 
pertaining to the office of president.  S/he shall preside at meetings of the Board. 

Section 3. The Vice President. In the absence or disability of the president, the vice 
president shall act as president. 

Section 4. The Secretary. The secretary shall keep records of the proceedings of the Board 
and when requested by the president to do so, sign and execute with the president all deeds, 
bonds, contracts, and other obligations or instruments, in the name of the corporation. The 
secretary shall keep the corporate seal and affix it to proper documents. 

Section 5. The Treasurer. The treasurer shall have the care and custody of and be 
responsible for all funds and investments of the corporation and shall cause to be kept regular 
books of account. The treasurer shall cause to be deposited all funds and other valuable effects 
in the name of corporation in such depositories as may be designated by the Board. 

Section 6.    Vacancies.  Vacancies in any office arising from any cause may be filled 
by the Board at any regular or special meeting. 

Section 7. Salaries. The salaries of all officers and agents of the corporation, if any, shall 
be fixed by the Board. 

Section 8. Removal. Any officer elected or appointed may be removed by the Board 
whenever in its judgment the best interests of the corporation will be served thereby. 

 
 

ARTICLE VIII 
 

Conflicts of Interest 
 

No director shall knowingly take any action or make any statement intended to influence 
the conduct of the corporation in such a way as to confer any financial benefits on such director 
or any firm or corporation in which s/he has a significant interest as partner, stockholder, director 
or officer. In the event there comes before the Board a matter for consideration or decision that 
raises a potential conflict of interest for any director, the director shall disclose the potential 
conflict of interest as soon as s/he becomes aware of it, and the disclosure shall be recorded in 
the minutes of the meeting. Any director who is aware of a potential conflict of interest with 
respect  to  any  matter  coming  before  the  Board  shall  remove  himself  or  herself  from  the 
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discussion and shall not vote in connection with the matter. These guidelines shall not be 
construed as preventing or discouraging any director from disclosing relevant information with 
respect to any matter as to which s/he has knowledge or from answering questions or stating 
his/her position with respect to any such matter. 

ARTICLE IX 
 

Miscellaneous 
 

Section 1.    Gifts. The Board or any officer or officers or agent or agents of the 
corporation to whom such authority may be delegated by the Board, may accept on behalf of the 
corporation any contribution, gift, or bequest for general purposes or for any special purpose 
within the exempt purposes of the corporation. 

Section 2.    Voting Securities of Other Entities.  Except as may be otherwise directed 
by the Board, the President or the Vice President, and the Secretary, or such other officers as the 
Board may elect for that purpose, are authorized to vote, represent, and exercise on behalf of this 
corporation all rights incident to any and all voting securities of any other corporation or 
corporations standing in the name of this corporation. This authority may be exercised either by 
the officers in person or, by any persons authorized to do so, by proxy or power of attorney duly 
executed by the officers. 

Section 3.  Fiscal Year. The last day of the corporation’s fiscal year shall be December 
31. 

Section 4. Loans Prohibited. No loans shall be made by the corporation to any officer 
or to any director. 

Section 5.  Corporate Seal.  The Board may provide for a corporate seal which shall have 
inscribed thereon the name of the corporation, the year and state of incorporation and the words 
“corporate seal.” 

Section 6. Books and Records. The corporation shall keep at its registered office, its 
principal office in this state, or at its secretary’s office if in this state, the following: current 
articles and bylaws; correct and adequate records of accounts and finances; a record of officers’ 
and directors’ names and addresses; minutes of the proceedings of the Board and minutes, if any, 
of committees of the Board. Records may be written or electronic if capable of being converted 
to writing. 

Section 7. Amendment of Bylaws. These Bylaws  may  be  altered,  amended  or repealed 
by the affirmative vote of a majority of the Board at any regular or special meeting of the Board. 
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