BY-LAWS
of

THE NORTH CAROLINA BAR ASSOCIATION FOUNDATION, INC.
(as amended and restated on 18 June 1987)

ARTICLE |

Purposes

The purposes of the corporation as stated in its certificate of incorporation are:

To carry on the following educational, literary, scientific and charitable purposes or any
of them, both directly and by the application of assets to the use of the North Carolina Bar
Association, for charitable, scientific, literary or educational purposes, or to any other
corporation, trust, fund or foundation whose purposes and operations are charitable, scientific,
literary or educational.

(@ Tofoster and maintain the honor and integrity of the profession of the law;
(b) To study, improve and to facilitate the administration of justice;

(c) To promote the study of the law and research therein, the diffusion of
knowledge thereof, and the continuing education of lawyers;

(d)  To cause to be published and to distribute addresses, reports, treatises and other
literary works on legal subject;

(e) Tomaintainalaw library and research center;

(f)  To acquire, preserve and exhibit rare books and documents, objects of art, and
items of historical interest having legal significance or bearing on the
administration of justice;

(g0 To promote suitable standards of legal education;

provided, however, that no part of the net earnings of the corporation shall inure to the benefit
of any private member or individual, and provided further that no substantial part of its
activities shal involve the carrying on of propaganda, or otherwise attempting to influence
legidlation, and provided further that the corporation shall not participate in or intervene in
(including the publishing or distributing of statements) any political candidate for office.
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ARTICLE I
Offices

The corporation shall have and continuously maintain in this state a registered office
and aregistered agent whose office is identical with such registered office, and may have such
other offices within or without the State of North Carolina as the Board of Directors may from
time to time determine.

ARTICLE 11I
Members

Section 1. Members. The members of the corporation shall be the persons who from time to
time are members of the Board of Governors of the North Carolina Bar Association. Any
person who ceases to be a member of the Board of Governors of the North Carolina Bar
Association shall cease to be a member of this corporation.

Section 2. Voting. Each member shall be entitled to one vote on each matter submitted to a
vote of the members. A member may vote in person or by proxy executed in writing by such
member or by his duly authorized attorney-in-fact. No proxy shall be valid after eleven (11)
months from the date of execution.

Section 3. Transfer of Membership. Membership in this corporation is not transferable or
assignable.

ARTICLE IV

M eeting of Members

Section 1. Annual Meeting. An annual meeting of the members shall be held in each year
immediately following the adjournment of the Annual Meeting of the North Carolina Bar
Association and in the same city and county in which said meeting is held, for the purpose of
electing directors and for the transaction of such other business as may come before the
meeting.

Section 2. Special Meetings.  Special meetings of the members may be called either by the
President, the Board of Directors, or three or more of the members.

Section 3. Place of Meeting. The Board of Directors may from time to time designate any
place, either within or without the State of North Carolina, as the place of meeting for any
annual meeting or for any special meeting of members.

Section 4. Notice of Meetings. Written or printed notice stating the place, day and hour of
any meeting of members shall be delivered, either personally or by mail, to each member
entitled to vote at such meeting, not less than five (5) nor more than forty (40) days before the
date of such meeting, by or at the direction of the President, or the Secretary, or the persons
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calling the meeting. In case of a special meeting or when required by statute or by these by-
laws, the purpose for which the meeting is called shall be stated in the notice. If mailed, the
notice of a meeting shall be deemed delivered when deposited in the United States mail
addressed to the member at his address as it appears on the records of the corporation, with
postage thereon prepaid. Any meeting shall be deemed to be validly called at which all of the
members are present.

Section 5. Quorum. A majority of the members shall constitute a quorum at any meeting. If a
guorum is not present at any meeting of members, a majority of the members present may
adjourn the meeting from time to time without further notice.

Section 6. Action by Members Without a Meeting. Any action required to be taken at a
meeting of the members may be taken without a meeting if a consent in writing setting forth
the action so taken, shall be signed by all of the members entitled to vote with respect to the
subject matter thereof and filed with the secretary of the corporation as part of the corporate
records, whether done before or after the action is taken.

ARTICLE V

Board of Directors

Section 1. General Powers. The affairs of the corporation shall be managed by its Board of
Directors

Section 2. Number, Tenure and Qualifications. The number of directors shall be seven. Each
director shall hold office until the next annual meeting of members following his election and
until his successor shall have been elected and qualified. Directors need not be residents of
North Carolina but shall be members of the corporation. Any director who ceases to be a
member of the corporation shall cease being a director of the corporation.

Section 3. Regular Meetings. A regular annual meeting of the Board of Directors shall be
held without other notice than by this bylaw, immediately after and at the same place as the
annua meeting of members. The Board of Directors may provide by resolution the time and
place, within or without the State of North Carolina, for the holding of additional regular
meetings of the Board without other notice than such resolution.

Section 4. Specia Meetings. Special meetings of the Board of Directors may be called by or
at the request of the President or three or more of the directors. The person or persons
authorized to call special meetings of the Board may fix place any place, either within or
without the State of North Caroling, as the place for holding such special meeting.

Section 5. Notice. Notice of any special meeting of the Board of Directors shall be given at
least two days previously thereto by written notice delivered personally or sent by mail or
telegram to each director at his address as shown on the records of the corporation. If mailed,
such notice shall be deemed to be delivered when deposited in the United States mail in a
sealed envelope so addressed, with postage thereon prepaid. If notice is given by telegram,
such notice shall be deemed to be delivered when the telegram is delivered to the telegraph
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company. The attendance of a director at any 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. Neither
the business to be transacted at, nor the purpose of, any regular or special meeting of the Board
need be specified in the notice or waiver of notice of such meeting, unless specifically required
by law.

Section 6. Quorum. A majority of the Board of Directors shall constitute a quorum for the
transaction of business at any meeting of the Board, provided, that if less than a majority of the
directors are present at the meeting, a majority of the directors present may adjourn the
meeting from time to time without further notice.

Section 7. Vacancies. Any vacancy occurring in the Board of Directors or any directorship
to befilled by reason of any increase in the number of directors, shall be filled by the members.
A director elected to fill avacancy shall be elected for the unexpired term of his predecessor in
office.

Section 8. Compensation. Directors as such shall not receive any stated compensation for
their services, but by resolution of the Board may be reimbursed for their expenses of
attendance at meetings of the Board.

Section 9. Executive Committee.

(@ Composition. The Board of Directors, by resolution adopted by a
majority of the directors in office, may designate
and appoint an Executive Committee which shall
consist of three directors.

(b) Powers and Duties. The Executive Committee shall have all the
powers and duties of the Board of Directors when the Board is not in
session except that it shall not have authority as to the following
matters:

(1) The dissolution, merger or consolidation of the corporation; the
amendment of the charter of the corporation; or the sale, lease
or exchange of all or substantially al of the property of the
corporation;

(i)  The designation of any other committee or the filling of
vacanciesin the Board of Directors;

(iii)  The amendment or repeal of the bylaws, or the adoption of new
bylaws;

(@iv) The amendment or repeal of any resolution of the Board of
Directors which by its terms shal not be so amendable or
repealable; and

{00068030.DOC}



(©)

(d)

(e

Section 10.
(c)
(d)
(e

(v)  Any other matter which the Board of Directors from time to time
by resolution specificaly reserve itself.

Quorum. A majority of the Executive Committee shall constitute a quorum at
any meeting. Unless otherwise specified, action at a meeting of the Executive
Committee shall be amgjority of the quorum.

Meetings. The Executive Committee shall meet at the call of the President of
the corporation or by any of its members. Meetings may be conducted by
conference call or other electronic means so long as all members of the quorum
can speak to the group and can hear all deliberations.

Notice of Meetings. Notice of each meeting of the Executive Committee shall
be given at least ten (10) days in advance of such meeting if by mail, and at
least three (3) days in advance of such meeting if by electronic means or any
actual deliver of the notice to the committee members.

Informal Action by Directors or Committees; Attendance by Telephone.

Action taken by a majority of the directors or members of a committee without
a meeting is nevertheless board or committee action if written consent to the
action in question is signed by all the directors or members of the committee,
as the case may be, and filed with the minutes of the proceedings of the board
or committee, whether done before or after the action is taken.

If a meeting of directors otherwise valid is held without proper call or notice,
action taken at such meeting otherwise valid is deemed ratified by a director
who did not attend unless promptly after having knowledge of the action taken
and of the impropriety in question he files with the secretary or assistant
secretary of the corporation his written objection to the holding of the meeting
or to any specific action so taken.

Any one or more directors or members of a committee may participate in a
meeting of the board or committee by means of a conference telephone or
similar communications device which alows all persons participating in the
meeting to hear each other and such participation in a meeting shall be deemed
presence in person at such meeting.

ARTICLE VI

Officers

Section 1. Officers. The officers of the corporation shall be a President, aVice-President, a
Secretary, and a Treasurer.

Section 2. Election, Qualification and Term of Office. The officers of the corporation shall
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be members and shall be elected annually by the Board of Directors at its regular annual
meeting. Vacancies may be filled or new offices created and filled at any meeting of the Board
of Directors. Each officer shall hold office until his successor shall have been duly elected and
shall have qualified.

Section 3. Duties of Officers. The duties of the officers shall be such as usually attach to such
offices and, in addition thereto, such further duties as may be designated from time to time by
the Board of Directors.

Section 4. Bonding of Treasurer and Other Officers. At the direction of the directors, the
Treasurer and/or any other officer or employee of the Foundation shall be bonded.

ARTICLE VII

Contracts, Checks and Deposits and Funds

Section 1. Contracts. The Board of Directors may authorize any officer or officers, agent or
agents of the corporation, to enter into any contract or execute and deliver any instrument in
the name of and on behalf of the corporation and such authority may be general or confined to
specific instances.

Section 2. Checks, Drafts, etc. All checks, drafts or other orders for the payment of money,
notes, or other evidence of indebtedness issued in the name of the corporation shall be signed
by such officer or other officers, agent or agents of the corporation and in such manner as shall
from time to time be determined by resolution of the Board of Directors.

Section 3. Deposits. All funds of the corporation shall be deposited to the credit of the
corporation in such banks, trust companies or other depositories as the Board of Directors may
select.

Section 4. Gifts.  The Board of Directors may accept on behalf of the corporation any
contribution, gift, bequest or devise for the general purposes or for any special purpose of the
corporation.

ARTICLE VIII

Books and Records

The corporation shall deep correct and complete books and records of account and shall
also keep minutes of the proceedings of its members and Board of Directors, and shall keep at
the registered or principal office arecord giving the names and addresses of the members. All
books and records of the corporation may be inspected by any member, or his agent or attorney
for any proper purpose at any reasonable time.
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ARTICLE IX
Dues

No dues shall be paid by members of the corporation.

ARTICLE X
Seal

The seal of the corporation as impressed on the margin
hereof shall be the corporation seal of the corporation.

ARTICLE XiI

Waiver of Notice

Whenever any notice whatever is required to be given under the provisions of the Non-
Profit Corporation Act of the State of North Carolina or under the provisions of the articles of
incorporation or the by-laws of the corporation, 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.

ARTICLE XII

Amendments to Bylaws

These bylaws may be amended by the members of the corporation or by the Board of
Directors as follows:

() By the Members of the Corporation. These bylaws may be amended at any
Annual or Special Meeting of the members of the corporation by a two-thirds
vote of the members present and voting at such meeting at which the
amendment is considered; provided, that notice in writing of the proposed
amendment shall be given at least thirty (30) days prior to such*rg' 0

[ 7

(g) By the Board of Directors. These bylaws may be amendgg
vote of the full membership of the Board of Director8
notice of which is in writing, and is mailed to the mend
less than ten (10) days before the meeting. Such ameng
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Directors, however, shall be effective only until the &gl
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T
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Annual Meeting of the members of the corporation.

ARTICLE XIII

Indemnification

Any person who at any time serves or has served as a member of the Board of
Directors, officer, employee, agent or committee member of the corporation, or in such
capacity at the request of the corporation for any other corporation, partnership, joint venture,
trust or other enterprise, shall have a right to be indemnified by the corporation to the fullest
extent permitted by law against (a) reasonable expenses, including attorneys fees, actualy
and necessarily incurred by that person in connection with any threatened, pending or
completed action, suit or proceedings, whether civil, criminal, administrative, or investigative,
and including any derivative action or proceeding on behalf of the corporation, seeking to hold
that person liable by reason of the fact that he or she is or was acting in such capacity, and (b)
reasonable payments made by that person in satisfaction of any judgment, money decree, fine,
penalty or settlement for which he or she may have become liable in any such action, suit or
proceeding. In no event, however, shall there be any indemnification when the corporation
itself brings any of the above proceeding upon specific authorization of the Board of Directors,
unless the Board of Directors subsequently specifically determines indemnification to be

appropriate.

The Board of Directors of the corporation shall take all such action as may be necessary
and appropriate to authorize the corporation to pay the indemnification required by this bylaw,
including without limitation, to the extent needed, making good faith evaluation of the manner
in which the claimant for indemnity acted and of the reasonable amount of indemnity due and
giving notice to, and obtaining approval by, the members of the corporation.

Any person who at any time after the adoption of this bylaw serves or has served in an
any of the aforesaid capacities for or on behalf of the corporation shall be deemed to be doing
or to have done so in reliance upon, and as consideration for, the right of indemnification
provided herein. Such right shall inure to the benefit of the legal representatives of any such
person and shall not be inclusive of any other rights to which such person may be entitled apart

from the provision of this bylaw.
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