AMENDED AND RESTATED BYLAWS
OF

CENTRAL CONNECTICUT PARALEGAL ASSOCIATION, INC.

ARTICLE |

Name and Office

1. The name of the corporation shall be Central €ciicut Paralegal Association,
Inc. (the "Corporation").

2. The principal office of the Corporation shall besath place in the State of
Connecticut as the Board of Directors shall from timéme designate.

ARTICLE I

Purposes; Nonprofit Corporation

1. PurposesThe Corporation is organized and shall be operatpdotmote the
common business interest of persons engaged in thegaalefession within the meaning of
Section 501(c)(6) of the Internal Revenue Code of 1986, asded (herein called the "Code"
and referred to by Section reference). The Corparatiall promote such common business
interest through activities that include, but are moitdid to: offering continuing legal education
to paralegals; evaluating and defining the paralegal nolearious sectors delivering legal
services and educating both employers and consumerssertiles; maintaining mutually
beneficial working relationships with local, state aadional bar associations and other
paralegal associations; and maintaining academic nedijgs with state-accredited educational
institutions offering legal education programs and/or oomig legal education courses for
paralegals throughout the State of Connecticut. In fratioe of the foregoing activities and
purposes, but subject to any restrictions containeceiCtrtificate of Incorporation, the
Corporation may engage in any lawful act or activityitich corporations may be formed
under the Connecticut Revised Nonstock Corporation Acangended (the “Act”).

2. Nonprofit

(a) This Corporation is a nonprofit corporation orgadiexclusively for the
purposes for which a corporation may be formed under theid not for pecuniary
profit or financial gain. The Corporation shall natva or issue shares of stock or pay
any dividends.



(b) No part of the earnings of the Corporation shalle to the benefit of, or
be distributable to, any member, director or officethe Corporation, or any private
individual (except that reasonable compensation mayibdeapd expenses reimbursed
for services rendered to or for the Corporation iaatiihg one or more of its stated
purposes) and no member, director or officer of the Gatmm, or any private
individual shall be entitled to share in the distributidrany of the corporate assets upon
dissolution of the Corporation.

ARTICLE Il

Membership

1. Membership Requirement$lembership shall be contingent upon completion of
a membership application and upon payment of annual duékesracounts payable, which
may be fixed from time to time by the Board of Diest, and shall be subject to the approval of
the Board of Directors.

2. Classes; RightsThe classes, rights, privileges, qualifications,gattions, and
manner of election or appointment of the members@f3orporation are as follows:

(a) The Corporation shall have four (4) classes ohbegs, namely:

(i) Voting Member Any person employed as a working paralegal, or in
a position with duties comparable to those of a paralsgall be eligible to
become a Voting Member. Each Voting Member in goodditg shall be
included in determining the presence of a quorum and shalitiiked to one (1)
vote upon each matter submitted to the members fama@nd shall be eligible
for election as an officer or director of the Corpimna

(i) Student Member Any person enrolled in a formal paralegal training
program shall be eligible to become a Student MembeBtudlent Member shalll
not be included in determining the presence of a quorumreichst be entitled
to vote upon any matter submitted to the members twrac

(i) Sustaining Member Any state-accredited educational institution
which offers a legal education program and/or continuiggl leducation courses
shall be eligible to become a Sustaining Member. Adusg Member shall not
be included in determining the presence of a quorum andnshdle entitled to
vote upon any matter submitted to the members forractio

(iv) Affiliate Member Any person who:

(1) has been employed as a paralegal but who is reshgloyed
as a paralegal at the time of application for membersini



(2) has completed a formal course of paralegal study hoitisv
not employed as a paralegal at the time of applicatiomé&mbership; or

(3) has been a Voting Member but who is not emplayeal
paralegal or in a position with duties similar to thosa paralegal at the time of
the annual renewal of membership,

shall be eligible to become an Affiiate Member. Wmsatisfaction of the
requirements for a Voting Member and the approval oBiterd of Directors,
an Affiliate Member may become a Voting Member. iliatie Members shall not
be included in determining the presence of a quorum andnshdlke entitled to
vote on any matter submitted to the members for ractio

(b) Any person or state-accredited educational ingiitutneeting the
membership criteria described above shall be admittesketobership in the Corporation
upon approval of the Board of Directors and complianclk thi¢ membership
requirements set forth in these bylaws.

3. Dues The Corporation may levy dues and assessments upuoerabers of the
Corporation. The Board of Directors shall have thinarity to set the amount of dues and
assessments for all members and to modify the sametime to time.

4. Membership StandingA member in good standing shall be in compliance with
the Bylaws of the Corporation and shall not be inulefa the payment of dues or other
accounts payable.

5. Member ConductNo member shall place himself or herself in atpsiwhich
would give the appearance of representing the Corporatimmply that the Corporation
endorses a particular product, service or issue withowgxjeess endorsement or permission of
the Board of Directors. All members are expectectml rand abide by the Corporation’s Code
of Ethics.

6. Transferability; ExpulsianMembership in the Corporation shall be
nontransferable, and may be terminated by voluntatydnawal or expulsion. A member who
is not in good standing and whose continuing membershipdvguinimical to the best interests
of the Corporation may be expelled by the affirmatwe of a majority of the directors of the
Corporation present at a meeting at which a quorum igpre§ he member who is the subject
of the expulsion shall be notified prior to such meetifithe intention to vote on the proposed
expulsion, and shall be entitled to address the mattperson, at such meeting.

ARTICLE IV

Meetings of Members




1. Place of MeetingsAll meetings of the members shall be held at agplade
designated in the Notice of Meeting.

2. Annual Meetings

(a) The Annual Meeting of the members shall be meMay at such time
and on such date as shall be designated by the Boardeotds. At each annual
meeting of the members of the Corporation, the VdWegnbers shall elect the officers
and directors of the Corporation to hold office for thowing membership year. At
each Annual Meeting, the members may conduct such ltisaress as may be brought
before the meeting. If the Annual Meeting for thecidan of officers and directors is not
held as herein prescribed, the election of officecsdarectors may be held at any
meeting thereafter called pursuant to these Bylawsharatse lawfully held.

(b) Voting Members in good standing who are not preisgmtrson at the
Annual Meeting may vote on the election of officemd airectors by proxy or written
ballot mailed to the Corporation prior to the datehef Annual Meeting.

3. Special MeetingsSpecial meetings of the members shall be calldtey
President whenever such meetings shall be necessdnytlte President or another officer on
the written request of at least three (3) memberkeoBbard of Directors or of at least ten (10)
Voting Members in good standing, filed with the Secretayich request shall state the
purpose for which the special meeting is requested. Ptasident or another officer does not
call such a special meeting within fifteen (15) daysrateeipt of such a request, the directors
or members who submitted the request may call the $peséing.

4. Reqgular MeetingsRegular Meetings of the members may be held at the
discretion of the Board of Directors, but there sbalho fewer than four (4) Regular Meetings
each year.

5. Notice of Meetings Written notice of each meeting of the memberd bba
given by or at the direction of the President, tha@&acy, the Board of Directors, or the
members calling the meeting to each member by sendafigretice to the member's preferred
mailing address as shown on the list of members, poptagaid, not fewer than ten (10) days
nor more than sixty (60) days before the date of thetinge Each notice of a meeting of
members shall state the place, day and hour of meeling.general purposes for which a
special meeting is called shall be stated in the nthtieesof.

6. Quorum The Voting Members in good standing who are presgugrnson or by
proxy shall constitute a quorum for the transactionusiress at any meeting of the members.
A majority of the members present at any meeting adfyurn the meeting from time to time,
whether or not they constitute a quorum, and any busmigisk could have been transacted at
any meeting may be transacted at any adjournment thetbout the necessity of new notice
of the adjourned meeting.



7. Voting; Act of Members Each Voting Member shall be entitled to one (1gyot
cast in person or by proxy or mail ballot, on anyterasubmitted to the members of the
Corporation for a vote. The act of a majority af Moting Members present in person or by
proxy at any meeting of members duly held and the aatnadijority of the Voting Members
casting mail ballots in the case of a mail voteldfathe act of the members of the Corporation,
unless a greater proportion is required by law or by thp&@ation's Certificate of
Incorporation. Whenever the vote of Voting Membensequired or permitted, such action may
be taken without a meeting by the written conseningetbrth the action signed by all the
Voting Members entitled to vote.

ARTICLE V

Board of Directors

1. Powers All corporate powers shall be exercised by or ungeruthority of,
and the activities, property and affairs of the Corponaghall be managed by or under the
authority of its Board of Directors, subject to theyismns of the Corporation's Certificate of
Incorporation and these Bylaws and of the laws ofStiaée of Connecticut and of the United
States of America.

2. Qualification Only a Voting Member in good standing shall be elgtol serve
as a director of the Corporation.

3. Number; Election The Board of Directors shall be composed of two
designations of directors, the Ex-Officio Directorsl @ahe Elected Directors, as follows:

(a) Ex-Officio Directors. The persons who are the President, Executive Vice
President, Secretary, Treasurer, Vice President - NFifitdary Representative, Vice
President - NFPA Secondary Representative, and ImmdehatePresident, shall be the
Ex-Officio members of the Board of Directors whilelding such offices. Such Ex-

Officio Directors shall be counted in determining thesence of a quorum for the
transaction of business at meetings of the Board refciurs.

(b) Elected Directors. In addition to the Ex-Officio Directors provided for
under subsection (a) above, the Corporation shall hatvkess than six (6) nor more
than twelve (12) Elected Directors, who shall be elgdty the Voting Members each
year at the Annual Meeting of the Members. Eacht&teDirector shall serve as the
chair of a Standing Committee of the Board.

4. Term of Office The directors shall hold office for the membegrstaar
following their election and until their successordidf@chosen and qualified in their stead,
except a director removed from office pursuant to Artidié, who shall, immediately upon his
or her removal, cease all functions for and repretientan behalf of the Corporation. No



director shall serve in the same position, i.e. had ©f the same Standing Committee, for more
than five (5) consecutive one-year terms. Notwitiditag anything herein to the contrary, no
person shall be precluded from serving in other positorhe Board of Directors or as an
officer of the Corporation by virtue of having served iinultiple consecutive years in one
position.

5. Resignation Any director of the Corporation may resign at ametby giving
written notice to the President or to the Board @&Etiors of the Corporation. Such
resignation shall take effect at the time specifiedeihe Unless otherwise specified therein, the
acceptance of such resignation shall not be necessargke it effective. Any director who
fails to attend three (3) or more consecutive regulatings of the Board of Directors shall,
upon the affirmative vote of a majority of the dirastpresent at a meeting of the Board of
Directors at which a quorum is present, be deemed torkaigmed as a director.
Notwithstanding the provisions of this section, thegbof Directors may, where good cause is
shown, waive the mandatory resignation of a direapofdilure to attend three (3) or more
consecutive regular meetings of the Board.

6. Removal Any director may be removed from the Board of Cimeg with or
without causes provided in Article VIII of these Bylaws.

7. Vacancy In the event a director ceases to be in officeafty reason whatsoever
during the term of office, the remaining directors ificefshall appoint, by majority vote, a
successor to fill the vacancy caused thereby forahminder of the term of office until the next
Annual Meeting of the members of the Corporation heldHe purpose of electing directors.

8. Voting The Elected Directors and the Ex-Officio Directshall each be entitled
to one (1) vote on each matter coming before thedofabDirectors.

9. Meetings, Notice The Board of Directors may hold its meetings, regutar
special, at such time and place as it may from timer® determine or as shall be specified or
fixed in the notice or waiver of notice thereof.

(a) Regular meetings may be scheduled in advance bytiesat a
preceding meeting, and in such case no further notiagcbfregularly scheduled
meeting need be furnished.

(b) Special meetings of the directors may be calletthéyresident or by any
three (3) directors. In such case at least two (2) daigten or oral notice shall be
given to each director, except as otherwise specffistdted herein. A general
description of the business to be transacted and th#ispecpose of any special
meeting must be specified in any notice or waiver ¢iteamf such meeting.

10. Quorum; AdjournmentA majority of the directors in office at the tiroéa
meeting of the Board of Directors shall constitute argomofor the transaction of business at
such meeting. Any meeting of the Board of Directory b®adjourned from time to time by a




majority vote of the directors present at such meetinghe absence of a quorum for any such
meeting, a majority of the directors present therest adjourn such meeting to another time
and place until a quorum shall be present. Notice oddjpurned meeting need not be given
unless the meeting shall have been adjourned for manethinee days.

11.  Waiver of Notice Except with regard to the removal of a director vesmof any
required notice of any meeting of the directors shatldx@med effective if executed by all the
directors either before or after the meeting. Angdior present at a meeting of the directors
who does not protest prior to or at the commencenfaheaneeting the lack of proper notice
shall be deemed to have waived notice of such meeting.

12. Manner of Acting The act of a majority of the directors preserdarat meeting
at which a quorum is present at the time of the aditlshahe act of the entire Board of
Directors unless the act of a greater number is regbyédalv or by the Corporation’s
Certificate of Incorporation or these Bylaws. Iftak directors severally or collectively consent
in writing to any action taken or to be taken by tleegration, such action shall be the act of
the Board of Directors with the same force and efisathough it had been authorized at a duly
called meeting of the Board, and such written conseitistrecorded by the Secretary in the
minute book of the Corporation with the proceedings efBbard of Directors’ meetings. One
(1) or more directors may participate in a meeting ef8bard by use of a conference telephone
or similar communications equipment which allows alspes participating in the meeting to
simultaneously hear each other and to communicateoneéranother.

ARTICLE VI
Officers

1. Number and QualificationsThe officers of the Corporation shall be a Pregide
an Executive Vice President, one or more Vice PreSdarSecretary, a Treasurer, and such
other officers, if any, as the Board of Directorsyrfilam time to time deem necessary. To the
extent permitted by law, one (1) person may hold mae tdme office in the Corporation. Only
a Voting Member in good standing is eligible to servarasfficer of the Corporation.

2. President The President shall: preside at all meetings ofrttiabers and of the
Board of Directors; have general supervision of tharafbf the Corporation; keep the Board of
Directors fully informed; and act as a liaison and spp&eson for the Corporation on matters
referred to the Corporation; see that all orders aswlugons of the Board of Directors and of
committees of the Board of Directors are carried @ffect; have power to sign alone, unless
the Board of Directors shall specifically require an aoldal signature, in the name of the
Corporation all contracts, agreements or other forms&duments authorized either generally or
specifically by the Board; and perform such other dutiesiént to the office of President or as
may from time to time be assigned by the Board ofdDines.



3. Executive Vice PresideniThe Executive Vice President shall: assist the
President in the area of policy and supervise standing@ndc committees concerned with
policy and special matters; act as advisor to all catees and freely consult with them
concerning the activities of the Corporation; atrguest of the President, or in case of his or
her absence or inability to act, perform the dutiethefPresident, and when so acting shall have
all the powers of and be subject to all the restmstiopon the President; and have such powers
and duties as may be assigned from time to time by ¢laedBof Directors or the President.

4. Vice PresidentsThere shall be two (2) Vice Presidents: the Pyraad
Secondary Representatives of the National FederatiBaralegal Associations, Inc. ("NFPA").
The Vice President — NFPA Primary Respresentativela®ice President — NFPA Secondary
Representative shall: act as the liaisons betweeorporation and NFPA; attend such
national or regional NFPA meetings as the Board aédars shall direct; report to the
members on matters of national importance to theepsadn with due diligence; and have such
additional powers and duties as may be assigned fromditnae by the Board of Directors. In
the event either position remains vacant upon thelesioo of the Annual Meeting for the
election of officers and directors, the newly-eleaéfiters and directors shall, by majority vote,
fill the vacancy as soon after the Annual Meetings gsacticable.

5. Secretary The Secretary shall: record the minutes of alltimge of the
members and the Board of Directors; keep the minutalt tich meetings in the corporate
minute books; attend to the giving and serving of allcestof the Corporation; be the custodian
of the corporate records and of the seal of the Cotipargerform all the duties customarily
incident to the office of Secretary, subject to thatml of the Board of Directors; and perform
such other duties as shall from time to time be asdigpehe Board of Directors.

6. Treasurer The Treasurer shall: have charge and custody ofeanesponsible
for all funds and securities of the Corporation; keepanise to be kept full and accurate
accounts of receipts and disbursements of the Corpaordeposit all monies and other valuable
effects of the Corporation in such banks or depositasete Board of Directors may
designate; render a statement of all his or her tctinsa as Treasurer and an account of the
financial condition of the Corporation whenever reqiiing the Board of Directors; exhibit at
all reasonable times books and accounts to any ofiicdirector of the Corporation; oversee
the preparation and filing of state and federal tax retasrequired; perform all duties incident
to the position of Treasurer subject to the contrahefBoard of Directors; and give such
security for the faithful performance of his or her dsitas required by the Board of Directors;
and perform such other duties as shall from time to bienassigned by the Board of Directors.
It shall be the Treasurer's duty to prepare a budgettihatRresident’s assistance, at the
beginning of the fiscal year detailing an estimated bufdgetach office and committee for that
fiscal year, which budget shall be presented at theBoard meeting in the fiscal year.

7. Immediate Past Presidernthe individual who served as the Corporation’s
President for the membership year immediately precetdagurrent membership year shall
serve in the capacity of Immediate Past Presidenis pEison shall be an Ex-Officio Director
during the term of the membership year immediatelyviotig his or her term as President, and




will act as an advisor to the current President ofdbgporation and to the Board of Directors
as necessary. In the event of a tie vote by tleeiirs, the Immediate Past President shall cast
the deciding vote.

8. Other Agents The Board of Directors may, from time to time, appsuch
agents as it shall deem necessary or advisable feffttient operation of the Corporation’s
affairs, each of whom shall hold office for such péyibave such authority and perform such
duties as the Board of Directors may from time to titagermine.

9. Election and Term of OfficeThe officers of the Corporation shall be elected
annually by the Voting Members at their Annual Meetiedfl in accordance with Article 1V.
The persons who are elected as officers shall serizx-#fficio Directors of the Corporation
while holding such offices. Unless otherwise provided mesolution electing an officer, his or
her term of office shall extend to and expire at thd @& the membership year for which he or
she was elected, or until his or her death, or untirhghe shall have resigned or shall have been
removed as provided in these Bylaws. No officer s@adle in the same office position for more
than five (5) consecutive one-year terms. Notwitiditag anything herein to the contrary, no
person shall be precluded from serving in other positorse Board of Directors or as an
officer of the Corporation by virtue of having served iinultiple consecutive years in one
position.

10. ResignationsAny officer may resign his or her office at amge by giving
written notice thereof to the President of the Coapion or to the Board of Directors. Such
resignation shall take effect at the time specifiedeiheor if no time is specified therein, at the
time of the receipt thereof, and the acceptance thehadl not be necessary to make it
effective.

11. Removal of Officersirrespective of term of office, any officer ofth
Corporation may be removed from office with or withgatise at any time as provided in
Article VIII of these Bylaws.

12. Vacancies Except as otherwise provided in these Bylaws, ibfffiee of the
President, Executive Vice President, any Vice PresidleatTreasurer, the Secretary or any
other officer appointed by the Board becomes vacantaldedth, resignation or removal, the
vacancy may be filled for the unexpired term thereaiieyBoard of Directors.

ARTICLE VI

Committees of the Board of Directors

1. Committees The Board of Directors may appoint such standing ctiewsi and
adhoccommittees of directors and/or members as it deemsadotly and shall prescribe the
duties and functions thereof, subject to the provisidtkese Bylaws. Each committee shall
keep a record of its proceedings and shall report to thedBuf Directors as requested.



Members of a committee may be removed at any tint@dyote of a majority of the directors
present at a meeting of the Board at which a quorumsepte Committees shall have and may
exercise all such authority of the Board as shall bgiged in these Bylaws or in any
resolutions of appointment, except that no such conersttall have any power or authority as
to the following:

(a) the filling of vacancies in the Board of Dired@r any of its committees;

(b) the amendment of the Certificate of Incorporgtio

(c) the adoption, amendment or repeal of the Bylaws;

(d) the amendment or repeal of any resolution of ther &

(e) the approval of a plan of merger, a sale, lexsbaage or other
disposition of all of substantially all of the propeotythe Corporation or of a proposal

to dissolve the Corporation; or

)] action on matters committed by the Bylaws @otation of the Board of
Directors to another committee of the Board.

2. Standing CommitteesThere shall be six (6) Standing Committees whose
chairpersons shall be those directors elected by ttiag/Members at the Annual Meeting of
the members. There shall be only one chairperseadtf Standing Committee, and the chair of
each Standing Committee shall be an Elected DiredtitvecCorporation. The Standing
Committees are as follows:

(a) Charter and Bylaws Committe@&he Charter and Bylaws Committee
shall be responsible for periodically reviewing thetfieate of Incorporation and
Bylaws of the Corporation and making recommendationsHanges to the Board of
Directors. The chair of the Charter and Bylaws Cdtem shall be responsible for:
periodically reviewing the Treasurer’s accounts and as;archiving the Corporation’s
old records and files and keeping track thereof, and actiagparlamentarian for
meetings of the members and the Board of Directors.

(b) Program CommitteeThe Program Committee shall be responsible for
planning and organizing general membership meetings amyl/iog notice thereof. The
committeee shall also be responsible for notifyingnimers about upcoming events of
interest to the membership.

(© Membership CommitteeThe Membership Committee shall be
responsible for establishing membership guidelines atetiariresponding to inquiries
regarding membership; mailing membership applications arevad notices;
maintaining current membership lists; recruiting new fyens from the professional
community and training programs; interacting with outsiamigs which require
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membership information from the Corporation; and wagkirith other organizations
nationwide to determine qualifications for membership.

(d) Newsletter CommitteeThe Newsletter Committee shall be responsible
for collecting data and articles and for coordinating megbaring the Corporation's
newsletter for distribution to its members.

(e) Student Liaison Committeel' he Student Liaison Committee shall be
responsible for maintaining and fostering open contétt imstitutions offering paralegal
programs primarily within the State of Connecticut.e ommittee shall also be
responsible for establishing and maintaining contattt student programs outside the
State of Connecticut, and serving as an informatiearitighouse for students.

)] Continuing Legal Education Committedhe Continuing Legal
Education Committee shall be responsible for cooratigatll seminars and continuing
legal education functions sponsored by the Corporation.

3. Ad Hoc CommitteesThere may be aldoccommittees appointed by the Board
of Directors when necessary, with the responsiilitthe committee to be as set forth in these
Bylaws or in the resolution of appointment. A chaigoer of an adhoccommittee must be a
Voting Member of the Corporation, but is not a dire@nod is not entitled to vote on actions
brought before the directors at meetings or by writtemsent. The aldloccommittees may
include, but are not limited to, the following:

(a) Job Bank CommitteeThe Job Bank Committee, if such committee is
appointed by the Board, shall be responsible for devejagid maintaining listings of
employment opportunities for paralegals within the Stdt€onnecticut and for
developing and maintaining good relationships with prospeetmployers.

(b) Public Relations Committeelhe Public Relations Committee, if such
committee is appointed by the Board, shall be resperfsiblcontacting the news media
where appropriate for publication of the Corporationenés. The committee shall act
as an information network for prospective and existiegnivers.

(c) Bar Association Liaison Committed he Bar Association Liaison
Committee, if such committee is appointed by the Baoshdll be responsible for
working closely with the Connecticut Bar Associatimtal and speciality bar
associations to foster a continuing relationship betwaembers of those bar
associations and members of the Corporation. Thenitt@e members focus on areas
in which the bar associations and the Corporatioe Inavtual interests, by offering
assistance and support in such areas to the bar asswciat

(d) Scholarship CommitteeThe Scholarship Committee, if such committee
is appointed by the Board, shall be responsible for @nguone or more scholarships
annually to students who fulfill the requirements sethfdy the Board of Directors.
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The committee sends out scholarship applications tbeattolleges in Connecticut that
offer paralegal programs and then chooses an outstandaensfrom the submitted
applications.

(e) Connecticut Alliance Committed he members of this Committee, if
such committee is appointed by the Board, shall be regperfor representing the
Corporation as a member of the Connecticut Alliarfd@avalegal Associations
("CAPA"). CAPA is comprised of three of the paralegsdociations in Connecticut
which are members of NFPA: the Corporation, ConogicAssociation of Paralegals,
Inc., and New Haven County Association of Paralediats, CAPA was formed as a
vehicle by which all Connecticut NFPA member asda@ria could share information by
networking, discussing statewide issues, conducting statew@dengs and/or seminars,
sharing job bank information and acting as a coheswepon issues affecting
paralegals in the State of Connecticut.

() Pro Bono Committee The Pro Bono Committee, if such committee is
appointed by the Board, shall be responsible for codmgmarograms whereby
volunteer paralegals can assist attorneys and/or Isgiatance agencies in the area of
pro bono cases and programs; and acting as a clearingbougermation relating to
pro bono opportunities for members of the Corporation.

(9) NFEPA National Affairs CommitteeThe NFPA National Affairs
Committee will be co-chaired by the Vice PresideNFPA Primary Representative and
the Vice President - NFPA Secondary Representativehatie been elected by the
Voting Members. This committee shall be respondieeviewing, discussing and
commenting on materials received from NFPA and otrenber associations, and for
disseminating information from NFPA and other sourcethé Board of Directors and
the membership. The committee members shall absi$iFPA Primary and Secondary
Representatives in preparing for NFPA's Policy Meetimyggroviding input and
recommendations on agenda topics for those meetings.

(h) Mentor Program Committeelhe Mentor Program Committee, if such
committee is appointed by the Board, shall be respensibimatching students in
paralegal studies, paralegals changing practice areas @agaésavho are new to the
community with an experienced practicing member of tbgpGration who is willing to
be a resource and make an affirmative effort to geh¢lecomer oriented to the legal
environment.

(1) Nominating Committee There shall be an d@bc Nominating Committee
appointed by the Board of Directors annually for the piemdgresenting to the Voting
Members of the Corporation at the Annual Meeting efrtiembers a slate of nominees
for election as officers and directors.
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(1) The Nominating Committee shall consist of asiéao (2)
Voting Members of the Corporation. One (1) membehefcommittee shall
have been a Voting Member of the Corporation foeastl two (2) full years.

(2) The members of the committee shall be approvedvoge of a
majority of the directors present at a meeting ofBbard at which a quorum is
present.

3 No member of the committee shall be a candidatarfy elective
position as an officer or director.

4 Only an individual who has been a Voting Membethef
Corporation in good standing for a minimum of one (1)yleidr is eligible for
election as an officer or director.

(5) If, in the nominating process, the committee shbalve
guestions or for any reason should reach a stalerhatepmmittee shall
immediately approach the Board of Directors for agstgtan resolving the
guestion or stalemate.

(6) In the event no willing candidates for an electffeee are
obtained via nominations received from the membbescommittee shall solicit
candidates at its own discretion.

(7) The committee must submit to the members of tp@ation
the names of all eligible members who have expresseélirgness to run for
elective office.

ARTICLE VIII

Removal of Officers or Directors

1. Removal for CauseAny officer, director or agent of the Corporatiarhether
elected by the Voting Members or appointed by the BoaRrectors, may be removed by the
Board of Directors for cause. Any substantial or mtgiolation of these Bylaws shall
constitute cause.

2. Procedure for Removal

(@) Written notification of any violation of the Byvs shall be signed by a
minimum of two (2) directors and mailed to the individmadjuestion via certified mail,
return receipt requested. Fourteen (14) days shall be driantke individual in
guestion to address the violation or offer his or han pb cure the violation.
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(b) Written notification to the entire membershigiee proposed removal of
any officer or director of the Corporation shall bguired in a form separate and distinct
from any other membership mailing, and shall be made@ members by regular mail
and (ii) to directors by certified mail, return recaptuested, not less than fourteen (14)
days prior to any meeting of the Board of Director@/laith the removal of the officer
or director is to be voted upon, regardless of whethdr awote is taken at a regular or
special meeting of the Board of Directors.

(c) Upon reasonable request and for reasonable chesadividual subject
to removal may negotiate the rescheduling of said nggetirwhich event the entire
membership shall be renotified not less than sevedgyy prior to any meeting at which
the removal of the officer or director is to be \abtgoon.

(d) Any officer or director of the Corporation subjéatremoval from office
shall be given an opportunity to be present and to bel la¢dhe meeting at which his or
her removal is considered, which meeting shall be dotiged under Article V Section
9. Should that individual choose not to appear, the individilldoe deemed to have
waived any and all rights to be heard in connectioh thieé question of said removal.

(e) Any and all members in attendance at such amgefeti the removal of
an officer or director shall be heard with respedhtremoval of said officer or
director.

()] A quorum, as defined in Article V Section 10, is regdiat such a
meeting of the Board at which the removal of an effior director is to be voted on.
Each director must vote in accordance with his ounelerstanding of the facts as they
relate to the Certificate of Incorporation and Bylasl with consideration given to
comments by any members in attendance. An affveatte by two-thirds (2/3) of the
directors present is required to remove the officer r@ctbr.

ARTICLE IX

Contracts, Checks, Bank Accounts, Investments, Etc.

1. Checks, Notes, Contracts, Efthe Board of Directors is authorized to select

such depositories as it shall deem proper for the funtted@orporation and shall determine
who shall be authorized in the Corporation's behadida bills, notes, receipts, acceptances,
endorsements, checks, releases, contracts and documents.

2. Investments To the extent permitted by the laws of the Std€amnecticut, the

funds of the Corporation may be retained in whole guairt in cash or be invested or reinvested
from time to time as the Board of Directors in itsadetion may deem advisable, or in lieu of
any action by the Board, as the Treasurer may select.
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3. Loans No loans shall be contracted on behalf of thep@@tion and no
evidences of indebtedness shall be issued in its namgswualithorized by a resolution of the
Board of Directors. Such authority may be generabaificed to specific instances.

ARTICLE X

Corporate Records, Financial Statements and Seal

1. Corporate RecordsThe Corporation shall keep at its principal placeusiress
a copy of its Certificate of Incorporation and any adments thereto, an original or a copy of
the minutes of the meetings of the members, the Bofdbirectors and any committees of the
Board; and its Bylaws, including all amendments themtaect books of account of the
activities and transactions of the Corporation, abasea list or record containing the names
and addresses of all members.

2. Financial StatementdAt intervals of not more than twelve (12) montthe,
Corporation shall prepare a balance sheet showingatscial condition as of a date not more
than four months prior thereto and a statement ofpscand disbursements respecting its
operations for the twelve (12) months preceding such déte.balance sheet and statement
shall be deposited at the principal office of the Corponaand be kept for at least ten (10)
years from such date, either at the principal officthefCorporation or with its archive records.

3. Corporate SealThe seal of the Corporation shall be circulaoimfand shall
bear the name of the Corporation and the words and $igin@ving that it was incorporated in
the State of Connecticut in the year 1982.

ARTICLE XI
Fiscal Year

The fiscal year of the Corporation shall commenté¢he 1st day of July in each year.

ARTICLE XII

Amendments, Interpretation of Bylaws

1. Amendment by MembersThese Bylaws may be altered, amended or repealed by
the affirmative vote of a majority of the Voting Mbars of the Corporation present and voting
at any meeting of the members at which a quorum is pré&sewhich written notice of the
meeting setting forth the proposed amendment has beashioirto each member not less than
ten (10) days before the meeting, provided that such amendhl be proposed by the Board
of Directors or by the signed petition of twenty-f{&5) Voting Members.
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2. Amendment by DirectorsThese Bylaws may also be altered, amended or
repealed at any time by the affirmative vote of aomiyj of the directors at any regular or
special meeting of directors for which a written netaf the meeting setting forth the proposed
amendment has been furnished to each director ndhsseven (7) days before the meeting,
subject to approval by the affirmative vote of twadhki(2/3) of the members of the
Corporation present and voting at the next meetingeofittmbers at which a quorum is present
for which similar notice has been furnished to eaembrer. If such approval is not obtained at
the next meeting of members, said amendment by thelBd®irectors shall be considered
repealed and of no further force or effect from and #ffte date of such meeting of members,
and the Bylaws in effect before such amendment bgiteetors shall thereupon be effective.

3. Interpretation of BylawsIn the absence of specific direction in these \Byaall
matters with regard to membership, membership meetmyb@ard meetings shall be guided by
Roberts Rules of Order, current edition.

ARTICLE XiIlII

INDEMNIFICATION, CONFLICT OF INTEREST

1. Indemnification The Corporation shall indemnify, to the full extanthorized
or permitted by the Act and as provided in the Certd#iatincorporation, any person who was
or is a party, or is threatened to be made a pargnydhreatened, pending or completed
action, suit or proceeding, whether civil, criminal, @dstrative or investigative (other than an
action by or in the name of the Corporation), bysogeof the fact that he or she is or was a
representative of the Corporation or is or was sgrairthe request of the Corporation. This
indemnification is not exclusive of any other righdsathich such person may be entitled under
any agreement, vote of the disinterested directorsharwise.

2. Conflict of Interest Any officer, director or agent of the Corporatiohanmay
derive any profit or gain, directly or indirectly, byas®n of serving in such office or on the
Board of Directors, or for services to the Corporasball disclose such interest to the
Corporation and will refrain from participating in anycégon on such matters. The person shall
also disclose any known significant reason(s) whytdigsaction(s) might not be in the best
interest of the Corporation. The person’s absteritmm the vote and the reason for it will be
recorded in the minutes of any meeting at which suckensaare discussed.
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ARTICLE XIV

EXECUTION OF CONTRACTS; COMPENSATION FOR SERVICES

1. Execution of ContractsThe Board of Directors may authorize any officer,
director or agent to enter into any contract or exeanty instrument in the name of, and on
behalf of, the Corporation, and such authority may Ioeige or limited to specified instances.
No officer, director or agent shall have any poweawthority to bind or obligate the
Corporation by any commitment, contract or engagenagrt pledge its credit or render it
liable for any purpose or in any amount unless duly autbadiby the Board of Directors.

2. Compensation for Service3he Corporation may pay compensation to any
person (except a government official), even if suchgreisalso a director or officer of the
Corporation, for personal services (including, but moitdid to, education, artistic, legal,
clerical, and investment management services) whelhemsonable and necessary to carry out
the purposes of the Corporation, and may reimburse ahypguson for expenses incurred in
connection with the rendition of such services, pravideat the amount of such compensation
or reimbursement is not excessive. The Board ofcirs shall determine the amount of
compensation or reimbursement that shall be paid.

39780 v.06
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