BYLAWS OF THE 

ESTATE PLANNING COUNCIL OF SAN BERNARDINO COUNTY

an IRC 501(c)(4) Nonprofit Corporation,

as amended February 28, 1979 and September 26, 2007

ARTICLE I: PRINCIPAL OFFICE

The principal place of business for the Estate Planning Council of San Bernardino County (“Council”) shall be established by the Board of Directors, from time to time.

ARTICLE II: MEMBERSHIP

Section 2.01 Membership.

A. Classes of Membership. The Council shall have three (3) classes of Members, namely, Regular Members, Associate Members and Honorary Members.

B.  Regular Members.  Regular Members shall include persons regularly working in one or more of the following categories who shall be actively practicing Estate Planning in his/her particular Profession and be in good standing with their respective government licensing agency.


1.   Trust Officers of trust companies or banks officially authorized to represent their company in the


      State of California.


2.   Full-time Chartered Life Underwriters (“CLU”) licensed by the State of California.


3.   Attorneys licensed by the State of California to practice within the State.


4.   Accountants licensed by the State of California to practice within the State as a certified public

            accountant (CPA).


5.    Individuals who have received a certificate as a Chartered Financial Consultant (ChFC) or

             as a Certified Financial Planner (CFP).


6.   Individuals who have received a certificate as a Certified Specialist in Planned Giving (CSPG).

7.  Other individuals regularly working in Estate Planning in fields other than the preceding six (6)

           categories. “Estate Planning” encompasses the accumulation, conservation, preservation, and

           transfer of an estate through planning and implementation of an estate plan.  The overall

           purpose of the Estate Planning process is to develop a plan that will maintain the financial

           security of individuals and their families.  Estate Planning has come to include lifetime

           planning that leads to conservation and transfer of assets.  Estate Planning should also

           facilitate the intended and orderly transfer of property at death, taking in to consideration the

           family unit and the potential costs of different methods.
Estate Planning activities could include the following functions appropriate to the Applicant’s respective

discipline(s): 


  a.     Administering estates and trusts;


  b.     Analyzing existing life insurance coverage for continuing relevance;

  c.     Analyzing proposed transactions for estate and gift tax implications;

        d.     Charitable/gifting planning;

        e.     Designing estate plans;

        f.      Developing strategies to minimize potential estate and gift taxes;

        g.     Developing programs to conserve assets during lifetime and at death;


  h.     Preparing estate and gift tax returns;


  i.      Preparing fiduciary accountings;


  j.      Preparing fiduciary income tax returns;


  k.     Probating wills and/or administering estates;


  l.      Proposing life insurance solutions consistent with estate plans;

        m.    Retirement distribution planning;

        n.     Succession planning; and,

        o.     One who teaches course(s) in Estate Planning, probate and/or trust administration,

                conservatorship and/or guardianship law, estate and/or gift taxation, income taxation

                or business succession (continuation) planning.  

C.  Associate Members.  Associate Members shall consist of persons other than Regular Members regularly working in one (1) or more of the categories described in Section 2.01 (B) and has had or

      is actively involved in continuous Estate Planning training and/or service.  Associate Members shall have no rights to vote, to hold office in or serve on the Board of Directors of the Council and are not included within the terms “Member” or “Membership” for any purpose of voting, determining quorum, or modifying corporate documents of structure. 

D.  Honorary Members. Honorary Members shall consist of persons interested in Estate Planning but not qualified to be a Regular Member or Associate Member, and are designated exclusively by the Board of Directors.
Section 2.02 Eligibility For Membership.

A.  Qualifications.  Only persons having all of the following qualifications applicable to their class

      of Membership shall be eligible to be a Regular Member or an Associate Member:

1.  Each person shall be regularly working in one of the Classes of Membership set forth in

           Section 2.01 (B).


2.  Each person shall be interested in and devote a substantial part of such person’s time to estate

           planning for others.

3. Each person must reside, maintain offices, or regularly serve clients in such person’s category

          within the State of California.


4. Each person shall be a person of high professional character and ethical conduct.

      5.  Be sponsored by at least two (2) Regular Members in good standing.

      6.  Complete and submit to the Applicant’s sponsor an Application.  The Applicant’s sponsor shall

           sign the Application and present it to a member of the Board of Directors for consideration at the

           next Board of Directors meeting.  The Secretary shall notify the Applicant and the Applicant’s


     sponsor in writing of the Board’s decision on every Application so submitted within three business


     days thereafter.

B.   Training or Service of Regular Members. Each Regular Member shall have had continuous estate

       planning training or service for a period of five (5) years.

C.  Training or Service of Associate Members. Each Associate Member shall have had or be actively engaged in continuous Estate Planning training or service in his/her particular Class of Membership

      set forth in Section 2.01(B).

Section 2.03  Admission of Members.

A.  Admissions of Members.  Individuals may be admitted to Membership as Regular Members or


Associate Members upon approval of two-thirds (2/3ds) of the Board of Directors at a duly held meeting, or by unanimous written consent of the Directors.

B.  Restrictions.  The number of Regular Members in any one (1) of the categories defined in Section

      2.01 (B) shall not exceed one-third (1/3) of the total Membership. The number of Associate Members

      in any one (1) of the categories defined in Section 2.01 (B) shall not exceed twenty-five percent (25%) of the Regular Membership in that particular category.

C.  Transfer of Membership.  A Member may not transfer the Member’s Membership in the Council to

      any other person.

Section 2.04 Current Members.  Persons who are Members of the Council at the time of adopting amendments to the Bylaws which modify Membership requirements may continue as Members, even though they fail to meet the modified requirements, as long as they have continuously met the applicable Membership requirements in effect as of the date of their joining the Council.  

Section 2.05  Subsequent Members.  All new applicants for Membership shall be sponsored by the Member and file a proper application, in a form and manner determined by the Board of Directors, from time to time.

Section 2.06  Termination of Membership.

A.  Delinquency.  A Member may be expelled by majority vote of the Board of Directors for non-payment of annual dues to Council for a period exceeding two (2) months of the initial dues notification has been transmitted in writing to the Member, either by email, U S Mail or facsimile transmission. The Treasurer shall send the Member a written Notice of Delinquency advising that payment of the Member’s annual dues to Council shall be remitted to the Treasurer within thirty (30) calendar days thereafter. If the Member’s annual dues are not received by the Treasurer within said period, the Board of Directors shall forthwith terminated the Member’s membership with Council. The Board of Directors may, on its own motion, but is not required to, reinstate the membership of any individual which has been terminated for reasons of non-payment of annual dues to Council, by a majority vote of the Board of Directors.
B.  Discipline.  By a two-thirds (2/3ds) affirmative vote, the Board of Directors may expel a Member for any cause which, in its judgment, is deemed sufficient, provided that said a cause is fair and reasonable. No Members shall be expelled until the Secretary has notified the Member in writing send by US Mail, postage prepaid, at least thirty (30) calendar days in advance of the proposed Member expulsion and advised the Member of his or her right to respond thereto in writing and/or in person before the Board of Directors within thirty (30) calendar days thereafter.  If no Member response is received by the Secretary within the time period specified, then all rights and privileges of Council membership of the expelled Member are automatically terminated.

C.  Death. A Member’s membership in the Council is automatically terminated upon that Member’s death.

D.   Incapacity.  A Member’s membership in the Council is automatically suspended upon that Member’s incapacity (in the sole opinion of the Board of Directors).  If the incapacity is cured or otherwise removed, then the incapacitated Member’s suspension may be lifted and the Member reinstated upon advance written request for reinstatement to the Board of Directors.

E.   Resignation.  A Member who wishes to resign his or her Membership in the Council, shall submit in writing notification to the Board of Directors for its action.  This notification does not relieve the Member of payment of any annual dues owed at the time of the notification.  Membership shall be terminated upon the acceptance of the resignation by the Board of Directors.

 F.  Inactivity.   A Member who fails to attend at least fifty percent (50%) of the Regular Meetings of the Membership scheduled during any given Fiscal Year of the Council, may be expelled for conduct which the Board of Directors shall deem to be against the best interests of the Council by two-thirds (2/3ds) majority vote of the authorized Regular Members of the Board of Directors.

G.  Termination of Membership Rights.  Any and all rights of the Member in the Council and of Council’s property shall automatically lapse upon the termination of Membership.

Section 2.07  Dues.

A.  Dues.  The dues for each Member of the Council shall be set by the Board of Directors, and billed to all Regular and Associate Members by no later than August 1st of the preceding start of the fiscal year and be deemed to be delinquent if not paid within sixty (60) calendar days thereafter.

B.  Use of Dues.  The dues shall cover all benefits of Membership including the cost of meals of the Members at the regular meetings of the Membership.

C.  Reimbursement For Uneaten Meals. No Member shall be entitled to reimbursement for uneaten

 
meals.

D.  Honorary Members.  Honorary Members shall not be required to pay dues but shall be required to pay for meals when attending meetings or may, in lieu thereof, pay for their meals in advance by paying an amount equal to the annual dues for Regular Members.

E.  Proration Upon Joining.  The annual dues of any Member who joins the Council during any fiscal year may be pro rated, as determined by the Board of Directors, in its sole discretion.
Section 2.08  Mission, Vision, Objections and Purpose
A.   Mission. The Mission of the Council (herein after referred to as either “Council” or “EPCSBC”) is to promote the multi_disciplinary approach to estate planning by supporting its Members, encouraging cooperation among Members to create a thorough and complete estate an for clients, and providing education and learning opportunities for Members, and to increase public awareness of the importance of estate planning by a team of professional advisors.

B.   Vision and Objectives. The Council seeks to provide opportunities. for education and learning of its Members and the general public so as to promote proper estate planning methods and to provide confidence and guidance in the estate planning process.

C.   Purposes. The specific purposes of the Council include but are not limited to the following:

      1.    To serve the best interests of the public and to promote and enhance the welfare, ethical

             standard and best interests of the Council and its Members.

      2.    To establish and maintain a common meeting ground and medium for communication

             among Council Members, and to promote understanding and harmony among them and

             with the general public.

      3.    To improve the stature of the Council and its Members through self-discipline and

             educational programs and to improve their qualifications to serve the public and particularly,

             their clients.

     4.     To encourage talented students with high potential to enter the field of estate planning by

             mentoring and /or sponsoring and implementing vocational guidance and scholarship

             programs

     5.    To promote standards of excellence in its Members; and,

     6.     To encourage Members in obtaining accreditation as an “Accredited Estate Planner” (AEP)

             and/or as an “Estate Planning Law Specialist” by the National Association of Estate Planners

             and Councils.

All Regular Members are encouraged to tastefully indicate their membership with the Estate Planning Council of San Bernardino County on their resumes, in professional written and online directory listings, on seminar brochures in which the member is a presenter, and on their professional letterhead and firm brochures.  They are authorized to use the Council’s Membership Directory for the purpose of pursuing and/or promoting the multi-disciplinary approach to Estate Planning and for such other purposes as the Board of Directors may permit in writing in advance of such use.
Section 2.09  Meetings.

A.  Regular Meetings.  Unless the Board of Directors should decide otherwise, there shall be eight (8)

      Regular Meetings each Fiscal Year.

B.  Special Meetings.  In addition to the Regular Meetings, Special Meetings of the Members may be called at any time and for any purpose(s) whatsoever by the Board of Directors.

C.  Location.  Meetings shall be held at such times and in such places as may be designated by the Board

      of Directors, from time to time.

D.  Notice.  Notices of each Regular Meeting may, and of each Special Meeting shall, be mailed, faxed

      or emailed to each Member in good standing prior to such meeting.  Such notice shall be either mailed, faxed or emailed to the Member’s contact data as it appears on the records of the Council.  In the case of a Special Meeting, notice shall be sent to each of the Members at their respective contact data as it appears on the records of the Council at least five (5) calendar days before such meeting and shall state, in general terms, the purpose(s) of the meeting.

Section 2.10 Consent of Absentees.  The transactions of any meeting of the Members of the Council, however called or noticed, shall be valid if:  (i) A quorum of Regular Members be present either in person or by proxy; (ii) Either before or after the meeting, each of the Regular Members, not present in person or by proxy, signs a written waiver of notices, or (iii) A consent to the holding of such meeting, or an approval of the Minutes thereof.  The Secretary shall file and maintain all such proxies, waivers, consents or approvals in the Corporate records and/or make them a part of the Minutes of the meeting.

Section 2.11  Voting.  Each Regular Member shall be entitled to one (1) vote on matters for which a vote by the Members is requested or required, which may be exercised in person or by proxy.  Associates Members and Honorary Members shall have no right to vote on any matter for which a vote by the Membership is required.

Section 2.12  Quorum.  The presence in person, or by proxy, of the greater of one-third (1/3d) or ten (10) of the Regular Members of the Council, whichever is less, shall constitute a quorum for the transaction of business at any meeting of the Members.  Once constituted for purposes of a meeting, a quorum shall be deemed to continue for purposes of the meeting, even if Members who were counted for purposes of the meeting subsequently leave prior to the termination of the meeting, reducing the number of remaining Members to be less than a quorum.

Section 2.13  Adjourned Meetings.  Any meeting of the Members may, upon a majority vote of those in attendance, be adjourned from day to day, or from time to time, without further notice, until its business is completed.  If for any reason there is not present a quorum of Regular Members to transact business in person, such adjournment and the reasons therefore shall be recorded in the Minutes of the proceedings of the Members. 

Section 2.14  Action Without Meeting.  Any action which may be taken at a meeting of the Members may be taken without a meeting if authorized by a writing signed by all Regular Members, be it presented to the Board of Directors either in person, by fax, email or U S Mail, and filed with the Secretary of the Council.

ARTICLES III: DIRECTORS

Section 3.01 Powers.  Subject to limitations imposed by law or the Articles of Incorporation of the Council, all corporate powers of the Council shall be exercised by or under the authority of, and the business and affairs of the Council shall be controlled by, the Board of Directors.  Without limiting the general powers, the Board of Directors shall have the following powers:

A.
The power to select and remove all Officers, agents, and employees of the Council, prescribe such powers and duties for them as may not be inconsistent with the law, the Articles of Incorporation, or the Bylaws, fix their compensation and require from them security for faithful service.

B.
The power to appoint an Executive Committee to be composed of two (2) or more Directors.

C.
The power to conduct, manage and control the affairs of the business of the Council, and to make rules and regulations not inconsistent with the law, the Articles of Incorporation or the Bylaws.

D.
The power to borrow money and incur indebtedness for the purposes of the Council, and for the purpose to cause to be executed and delivered, in the corporate name, promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecation, or other evidence of debt and securities.

Section 3.02  Number. The authorized number of Directors shall be nine (9), consisting of the immediate Past President and eight (8) Directors who are Regular Members.

Section 3.03  Term. The term of office of each Director who is a Regular Member (other than the Past President) shall be for a term of one (1) year.  Unless a Director resigns from that capacity or otherwise indicates his/her unwillingness to continue to serve in that capacity, then the Directors shall be nominated to serve on the Board of Directors for an additional term.  Except as otherwise provided herein, a Director shall not serve more than three (3) successive terms as a Director, unless the Director is an Officer of the Council during the last term, in which case the Director may continue to serve in that capacity until the Director either ceases to be an Officer or the immediate Past President.

Section 3.04  Nomination of Directors.  Unless a majority of the Directors should decide otherwise, nominations for Directors shall be selected by a majority vote of the Board of Directors. Once a nomination has been made, the person has been approved by majority vote of the Board of Directors, then that person’s name shall be submitted to the general Membership for a vote of approval.

Section 3.05  Election.

A.  Election.  The positions for the eight (8) Directors who are Regular Members shall be filled at each Regular Meeting in May by a vote of a majority of the Regular Members then present, provided that a quorum is present.  If, for any reason, no such May meeting is held or any Directors who are Regular Members are not elected thereat, Director positions for Regular Members which are not filled at the Regular Meeting in May can be filled at any regular or Special Meeting of Members held for the purposes.  Except as otherwise specifically provided herein, all Directors shall hold office until their respective successors are elected.

B.  Non-Attending Director.  Notwithstanding any other provision which is contained herein, a Director

      who fails to attend three (3) regular scheduled meetings of the Board of Directors during any fiscal

      year of the Council (“Non-Attending Director”) shall automatically be removed as Director unless,

      by a majority vote of the other Directors, the Non-Attending Director is permitted to continue serving Council as a Director.

Section 3.06  Meetings.

A.  Regular Meetings.  Regular Meetings of the Board of Directors shall be called and held, either with or without notice, at such time and place as may be designated by the President, from time to time.

B.  Special Meetings.  Special Meetings of the Board of Directors may be called by or at the request of the President or any two (2) Directors.  The person(s) authorized to call Special Meetings of the Board may fix any place for holding same.

C.  Notice and Waiver.  Notice of Regular Meetings and/or Special Meetings of the Board of Directors shall be given at least five (5) calendar days previously thereto by written notice delivered either personally, by U S mail, facsimile or telecopier, to each Director’s contact data as shown by the records of the Council.  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 be given by facsimile or email, such notice shall be deemed to be delivered when the facsimile or email is delivered to the addressee.  Any Director may waive notice of any meeting.  The attendance of a Director at any meeting shall constitute a waiver of notice of such meeting, except when 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.

D.  Quorum. A majority of the authorized number of Directors shall be necessary to constitute a quorum for the transaction of business.  Every act or decision done or made by a majority of the Directors present at a meeting duly held at which the quorum is present, shall be regarded as an act of the Board of Directors unless a greater number  required by law, by the Articles of Incorporation, or elsewhere in these Bylaws.  Once constituted for purposes of a meeting, a quorum shall be deemed to continue, for purposes of the meeting, even if Members who were counted for purposes of the meeting subsequently leave prior to the termination of the meeting, causing the number of remaining Members to be less than a quorum.  

E.   Approval of Minutes.  The transactions of any meeting of the Board of Directors, however called and notified or whenever held, shall be as valid as though a meeting had been duly held, if a quorum of Directors was present at such meeting.  

Section 3.07  Action Without Meeting.  Any action required or permitted to be taken by the Board of Directors may be taken without a meeting, if all Directors shall individually or collectively consent in writing to such action.  Such written consent or consents shall be filled with the Minutes of the proceedings of the Board.  Such action, by written consent, shall have the same force and effect as a unanimous vote of such Directors. 

Section 3.08  Vacancies.  Any vacancy occurring in the office of the Director shall be filled by an appointee of the majority of the remaining Directors, though less than a quorum.  Such Director, so appointed, shall hold office for the balance of the term of the vacant Directorship and until his successor is elected.

Section 3.09  Fees and Compensation.  Directors shall receive no compensation for their services, but may receive reimbursement for expenses as may be fixed by resolution of the Board of Directors.

ARTICLE IV.  OFFICERS
Section 4.01  Officers.  The Officers of the Council shall be a President, a Vice President, a Secretary, a Treasurer, and such other positions as the Board of Directors deems appropriate. 

Section 4.02  Election and Term of Office.  The Officers of the Council shall be elected from among the Directors of the Board of Directors as its first meeting of each fiscal year.  If the election of Officers shall not be held at such meeting, such election shall be held as soon thereafter as conveniently may be done.  Each Officer shall hold office until the successor to such office has been duly elected.  Upon the termination of each Officer’s term, it the duty of each outgoing Officer to transfer any and all Corporate books and records in his/her possession, custody or control to the in-coming successor Officer at the earliest possible opportunity.

Section 4.03  Resignation and Vacancies.  Any Officer elected by the Board of Directors may be removed with or without cause by vote of three-fourths (3/4) of the Board of Directors.  A vacancy in any office may be filled by the Board of Directors for the unexpired portion of the term.  

Section 4.04  President.  The President shall: (i) Preside at all meetings of the Regular Members and of the Board of Directors; (ii) Have general charge of the business of the Council; (iii) Exercise all other powers and perform all other duties expressly given by these Bylaws; and (iv) Have such other powers and shall perform such other duties as may be assigned by the Board of Directors.

Section 4.05  Vice President.  The Vice President shall, in the absence or disability of the President, perform the duties of the President, and when so acting shall have the powers of, and be subject to the limitations and restrictions upon the President.  In the case of the death or resignation of the President, the Vice President shall become President.  In the event that the Vice President shall so become President after the month of December of any year, the Vice President shall be eligible to be reelected President for the next succeeding fiscal year. The Vice President shall also perform such other duties as may be assigned by the Board of Directors.

Section 4.06  Secretary. The Secretary shall keep a book of Minutes of all meetings of Board of Directors and all meetings of Regular Members, which shall reflect the date, time and place of holding, how called or authorized, the notice thereof given, the names of those present at Director’s meetings and

the proceedings of the Directors’ meetings and Regular Members’ meetings, respectively.  The Secretary shall maintain the Council’s Official Membership Directory and a copy of the Notice of Regular Member Meetings together with the Membership Meeting Attendance Log and all program materials, if any, and all Continuing Education Attendance Records. The Secretary shall take possession of the corporate seal, if any there be. In case of the absence or disability of the Secretary, or refusal or neglect to act, notices may be given and served by the President or by any Director of the Board of Directors so designated to act by the President.  The Secretary shall have such other powers and shall perform such other duties as may be assigned by the Board of Directors.

Section 4.07  Treasurer. The Treasurer shall keep and maintain adequate and correct books of the Council and an account of its cash and other assets, if any, on a current copy of Quickbooks Pro computer software program or on such other computer software program as is designated by the Board of Directors from time to time, to be paid for from Council funds, furnished to the Treasurer and registered to the “Estate Planning Council of San Bernardino County.” Such books of account shall, at reasonable times, be open to inspection by any Regular Member and/or Director of the Board of Directors.  The Treasurer shall deposit all money of the Council with such depositories as are designated by the Board of Directors; shall disburse the funds of the Council as may be ordered by the Board of Directors; and, shall render to the President and/or the Board of Directors upon request, statements of the financial condition of the Council at every Regular Meeting of the Board of Directors.  The Treasurer shall also have such other powers and shall perform such other duties as may be assigned by the Board of Directors.

ARTICLE V: COMMITTEE, CHAIRPERSONS AND OTHER FUNCTIONARIES

Section 5.01  Committee and Their Chairpersons.  The President shall have the power to appoint committees on programs, membership, ethics, cooperation, education, legislation, publicity, and such other committees as the President shall deem advisable to further the interests of the Council and its Members and to delegate to such committees such power and authority as the President shall deem advisable. The chairpersons of such committees shall have such duties as are delegated to them by the President. The chairpersons and members of each committee shall retain their titles and shall continue to exercise the powers and authority conferred upon them and to exercise the duties delegated to them until such time as they shall resign, be removed, be otherwise disqualified to serve, or until their successors have been appointed.

Section 5.02  Director's Approval.  Notwithstanding any other provisions of this Article V, all appointments  and all delegations of powers and duties hereunder by the President shall be subject to the approval of the Board of Directors.

ARTICLE VI: INDEMNIFICATION OF DIRECTORS, OFFICERS,

EMPLOYEES AND OTHER AGENTS

Section 6.01  Agents, Proceedings and Expenses. For the purpose of this Article:



A.
"Agent" means any person who is or was a director, officer, employee, or other agent of the Council, or is or was serving at the request of the Council as a director, officer, employee, or agent of another foreign or domestic corporation, partnership, joint venture, trust or other enterprise, or was a director, officer, employee, or agent of a foreign or domestic corporation which was a predecessor corporation of the Council or of another enterprise at the request of such predecessor corporation;



B.
"Proceeding" means any threatened, pending or completed action or proceeding, whether civil, criminal, administrative or investigative; and, 



C.
"Expenses" includes, without limitation, attorneys' fees and any expenses of establishing a right to indemnification under Section 6.04 or 6.05(c).

Section 6.02  Actions Other Than By The Council.  The Council shall indemnify any person who was or is a party, or is threatened to be made a party, to any proceeding, other than an action by or in the right of the Council to procure judgment in its favor, by reason of the fact that such person is or was an agent of the Council against expenses, judgments, fines, settlement, and other amounts actually and reasonably incurred in connection with such proceeding if that person acted in good faith and in a manner that person reasonably believed to be in the best interests of the Council and, in the case of a criminal proceeding, had no reasonable cause to believe his conduct was unlawful. The termination of any proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent shall not, of itself, create a presumption that the person did not act in good faith and in a manner which the person reasonably believed to be in the best interests of the Council or that the person had reasonable cause to believe that his conduct was unlawful.

Section 6.03  Actions By The Council.  The Council shall indemnify any person who was or is a party, or is threatened to be made a party, to any threatened, pending or completed action by or in the right of the Council to procure a judgment in its favor by reason of the fact that person is or was an agent of the Council, against expenses actually and reasonably incurred by that person in connection with the defense or settlement of that action if that person acted in good faith, in a manner that person believed to be in the best interests of the Council and its shareholders.  No indemnification shall be made under this Section 6.03 for any of the following:

A.
In respect of any claim, issue or matter as to which that person shall have been adjudged to be liable to the Council in the performance of that person's duty to the Council and its shareholders, unless and only to the extent that the court in which such proceeding is or was pending shall determine upon application that, in view of all the circumstances of the case, the person is fairly and reasonably entitled to indemnify for expenses, and in such case only to the extent that the court shall determine;



B.
Of amounts paid in settling or otherwise disposing of a pending action without court approval; or



C.
Of expenses incurred in defending a pending action which is settled or otherwise disposed of without court approval.

Section 6.04  Successful Defense By Agent.  To the extent that an agent of the Council has been successful on the merits in defense of any proceeding referred to in Sections 6.02 or 6.03, or in defense of any claim, issue, or matter therein, the agent shall be indemnified against expenses actually and reasonably incurred by the agent in connection therewith.

Section 6.05  Required Approval.  Except as provided in Section 6.04, any indemnification under this Article shall be made by the Council only if authorized in the specific case on a determination that indemnification of the agent is proper in the circumstances because the agent has met the applicable standard or conduct set forth in Sections 6.02 and 6.03, by any of the following:



A.
A majority vote of a quorum consisting of directors who are not parties to the proceeding;



B.
If such a quorum of directors is not obtainable, by independent legal counsel in a written opinion;



C.
The Court in which the proceeding is or was pending, on application made by the Council or the agent or the attorney or other person rendering services in connection with the defense, whether or not such application by the agent, attorney, or other person is opposed by the Council.

Section 6.06  Advance of Expenses.  Expenses incurred in defending any proceeding may be advanced by the Council before the final disposition of the proceeding on receipt of an undertaking by or on behalf of the agent to repay the amount of the advance unless it shall be determined ultimately that the agent is entitled to be indemnified as authorized in this Article.

Section 6.07  Other Rights.  The indemnification provided by this Article shall not be deemed exclusive of any other rights to which those seeking indemnification may be entitled under any Bylaw, agreement, vote of Member or disinterested Directors or otherwise, both as to action in an official capacity and as to action in another capacity while holding such office, to the extent such additional rights to indemnification are authorized in the articles of the Council.  The rights to indemnify hereunder shall continue as to a person who has ceased to be a director, Officer, employee, or agent and shall inure to the benefit of the heirs, executors, and administrators of the person.  Nothing contained in this Article shall affect any right to indemnification to which persons other than such directors and Officers may be entitled by contract or otherwise.

Section 6.08 Limitations.  No indemnification or advance shall be made under this Article, except as provided in Section 6.04 or 6.05 (c), in any circumstance where it appears:



A. That it would be inconsistent with a provision of the Articles of Incorporation, these Bylaws,

              as amended, or an agreement in effect at the time of the accrual of the alleged cause of action

              asserted in the proceeding in which the expenses were incurred or other amounts were paid,

              which prohibits or otherwise limited indemnification; or,



B.  That it would be inconsistent with any condition expressly imposed by a Court in approving

              a settlement.

Section 6.09  Insurance.  Upon and in the event of a determination by the Board of Directors of the Council to purchase such insurance, the Council shall purchase and maintain insurance on behalf of any agent of the Council against any liability asserted against or incurred by the agent in such capacity or arising out of the agent's status as such whether or not the Council would have the power to indemnify the agent against that liability under the provisions of this Article.  The fact that the Council may own all or a portion of the shares of the company issuing a policy of insurance shall not render this section inapplicable if either the following conditions are satisfied:



A.
If the insurance is authorized by the Articles of Incorporation of the Council, such policy does not exceed the limitations, if any, contained in such provision of the Articles of Incorporation; or



B.
The company issuing the insurance policy is organized, licensed, and operated in a manner that complies with the insurance laws and regulations applicable to the jurisdiction in which such company is organized;



C.
The company issuing the insurance policy provides procedures for processing claims that do not permit that company to be subject to the direct control of the Council; and



D.
The policy issued provides for some manner of risk sharing between the issuer and the Council, on one hand, and some unaffiliated person or persons on the other, such as by providing for more than one unaffiliated owner of the company issuing the policy or by providing that a portion of the coverage furnished will be obtained from some unaffiliated insurer or reinsurer.

Upon and in the event of a determination by the Board of Directors of the Council to purchase such insurance, the Council shall purchase and maintain insurance on behalf of any Director, Officer, trustee, investment manager, or other fiduciary of an employee benefit plan or trust in that person's capacity as such, against any liability asserted against or incurred by the trustee, investment manager, or other fiduciary in such capacity or arising out of the trustee, investment advisor, or other fiduciary's status as such, whether or not the Council would have the power to indemnify such fiduciary against that liability under the provisions of this section.

ARTICLE VII: MISCELLANEOUS

Section 7.01  Liabilities.  No Member of this Council, including Directors of the Board of Directors and Officers of the Council, shall be personally or otherwise liable for any of the debts, liabilities, or obligations of this Council.

Section 7.02  Execution of Documents.  The Board of Directors may authorize any Officer or Officers, agent or agents, to enter into any contract or execute any instrument in the name of and on behalf of the Council and such authority may be general or confined to specific instances; and unless so authorized by the Board of Directors, no Officer, agent or other person shall have any power or authority to bind the Council by any contract or engagement to pledge its credit or to render it liable for any purpose or in any amount.

Section 7.03  Corporate Seal.  A corporate seal may be provided and adopted by the Board of Directors and shall consist of two (2) concentric circles with the words "ESTATE PLANNING COUNCIL OF SAN BERNARDINO COUNTY" and the words "Incorporated May 17, 1967, California" inscribed thereon.

Section 7.04  Representatives and Guests.  A Member may send a representative to Regular Meetings to attend in their place without additional charge.  Guests may also be invited by Members to attend Regular Meetings, provided, however, that the Guest’s meal is paid for in advance.

Section 7.05  Proxies



A.
Member. Except as otherwise specifically provided herein:



1.
A Regular Member ("Proxying Member") who is entitled to vote on any matter (“Proxied

               Matter”) regarding the Council may tender a proxy ('Proxy") to another Regular Member to

               exercise the Proxying Member's vote on the Proxied Matter; and



2.
A Director ("Proxying Director") who is entitled to vote on Proxied Matter regarding the

               Council may tender a Proxy to another Director to exercise the Proxying Director's vote on the

               Proxied Matter.

B.
Form. In order to be effective for purposes of these Bylaws, a Proxy shall:



1.
Be in writing;



2.
Specifically describe the scope of the Proxy;



3.
Be executed by the Proxying Member or Proxying Director;



4.
Be notarized;



5.
Be tendered to the Secretary, actual or acting, prior to its exercise; and,



6.
Be filed by the Secretary with the minutes of the meeting to which the Proxy was initially exercised.

Section 7.06  Inspection of Bylaws.  The Secretary of the Council shall keep in his/her principal office the original or a copy of these Bylaws, as amended or otherwise altered to date, certified by the Secretary, which shall be open to inspection by Regular Members, Directors and Officers  at all reasonable times during regular business hours.

Section 7.07  Construction and Definitions.  Unless the context otherwise requires, the general provisions, rules on construction and definitions contained in the California General Non-Profit Corporate laws shall govern the constructions of these Bylaws.

Section 7.08  Advertising By Non-Members Prohibited.  All non-members of the Council are prohibited from soliciting services, products, memberships or money or utilizing the Council’s proprietary property (i.e. Council Membership Directories, etc.) to solicit any of Council’s Regular Members, Associate Members or Honorary Members, without the express prior written approval of the Board of Directors. Such solicitation(s) extend to the use of the Council’s written and/or online Membership Directory data, Membership Lists and the like.  

All Regular Members, Associate Members and Honorary Members of the Council are prohibited from providing Council membership data for use by non-members in any form of advertisement or solicitation of business. All Regular Members, Associate Members and Honorary Members are prohibited from assisting any and all non-members of the Council in any way whatsoever to obtain and/or use the proprietary data contained within the Council’s Membership Directory, Membership Lists and the like, regardless of how such data is maintained including but without limitation in writing, on line, etc. except to direct said non-members to the Board of Directors to obtain the Board’s prior written approval for such use.  The Board of Directors may consider any such activity(ies) as actions against the best interests of the Council.  Such activity(ies) constitute(s) sufficient grounds for said Member’s expulsion from the Council and forfeiture of all member dues paid in the Fiscal Year in which such activity occurred.
Section 7.09  Fiscal Year.  As used herein, "Fiscal Year" shall mean the period beginning on September 1 of each year and ending on August 31 of the following year.

Section 7.10  Attendance Record.  A Record of Attendance of each Regular Meeting of the Council shall be collected by the Secretary, Treasurer, Chairperson of the Attendance Committee, or by a Member of such Committee designated by said Chairperson and kept by the Secretary with the Council’s Corporate Records.

Section 7.11  Amendment of Bylaws. These Bylaws may be amended or repealed and new Bylaws adopted by the vote of a majority of the Members of the Board of Directors at any Directors' meeting except that a Bylaw fixing or changing the number of Directors may be adopted, amended, or repealed only by a vote or written consent of a majority of the Regular Members of the Council or the vote of a majority of a quorum at a meeting of the Regular Members called for that purpose. Whenever an amendment or new Bylaw is adopted, a copy of said amendment or new Bylaw shall be placed with the original Bylaws.  If any Bylaw shall be repealed, the fact of the repeal with the date of the meeting at which the repeal was enacted or written assent was filed shall be stated in the Corporation records and filed with the original Bylaws. The Membership shall be provided reasonable access during regular business hours, to all Corporate Records including but without limitation the Articles of Incorporation,

as amended; the Bylaws, as amended; the financial books and records; and, the Minutes of all Corporate Board of Directors Meetings.

CERTIFICATE OF COUNCIL SECRETARY

The undersigned, the duly elected and acting Secretary of the Estate Planning Council of San Bernardino County, a California Corporation, does hereby certify that the foregoing Bylaws, as amended, constitute a true and correct copy of the Bylaws of said Corporation duly adopted at a meeting of its Regular  Membership duly held on May 17, 1967, and as amended on February 28, 1979 and September __, 2007, respectively, and as in effect on the date hereof.

In Witness Whereof, the undersigned has executed this certificate this ____ day of September, 2007.










Secretary 
APPLICATION FOR MEMBERSHIP IN THE

ESTATE PLANNING COUNCIL OF SAN BERNARDINO COUNTY

NAME: 
                    
                                                                                                                

PROFESSION:                
                                                                                                                

EMPLOYER OF FIRM: 
                                                                                                                     

BUSINESS ADDRESS:  
                                                                                                                

City






State

       Zip+4
TELEPHONE: Office (    )       -               Mobile (___)___-_____ Fax (___) _____ -                

Email:                                                   @                                        URL: ____________________
MARK THE TYPE OF MEMBERSHIP (i.e. Regular or Associate) FOR WHICH YOU ARE APPLYING:

___   REGULAR MEMBERSHIP:  The Applicant (“Applicant”) for Regular Membership in the Estate Planning Council of San Bernardino County (“Council”) must generally satisfy each of the following requirements:

1. Be regularly working in one of the following categories and be active and in good standing with your 

     professional governmental licensing agency. (CIRCLE ONE):


a.
An Attorney licensed by the State of California to practice within that state;

b.
A Certified Public Accountant licensed by the state of California to practice within that state;

c.
A Trust Officer of a trust company or bank officially authorized to represent his/her company in the State of California;


d.
A full-time Chartered Life Underwriter (CLU) licensed by the State of California; 

e.
An individual who has received a certificate as a Chartered Financial Consultant (ChFC) or


a Certified Financial Planner (CFP); 

f.   
An individual who as received a certificate as a Certified Specialist in Planned Giving (CSPG);

g.         An individual regularly working in estate planning fields other than the preceding six (6)

         
Classes of Membership.  Attach  a detailed explanation to this Application which delineates the dates, nature and scope of the estate planning work in which you have been or are actively engaged:

2.
Be a person of high professional character and ethical conduct.

3.
Have had continuous estate planning training or service for five (5) years.

4.
Be interested in and devote a substantial part of time to estate planning for others.

5.
Reside, maintain offices, or regularly serve clients within the State of California.

7.         Be sponsored by at least two (2) Regular Members of the Council set forth in the Application.

6.         Submit this properly completed Application to the Board of Directors together with your resume and/or 

           a statement of earned educational degrees; dates and types of estate planning training; dates and types

           of and estate planning work experience.

____ ASSOCIATE MEMBERSHIP:  The Applicant for associate membership in the Council must satisfy the same requirements as the Applicant as a Regular Member, except that the Associate Member must have had or be actively engaged in estate planning training or service.

(REV. 9/26/07)
APPLICATION FOR MEMBERSHIP IN THE

ESTATE PLANNING COUNCIL OF SAN BERNARDINO COUNTY

VERIFICATION
I verify under penalty of perjury under the laws of the State of California that all of the information I have provided in this Application is true and correct.  Executed in ________________________, California.

Date: ___________________



_________________________________ 





APPLICANT’S SIGNATURE
APPLICANT: RETURN THIS APPLICATION TO YOUR SPONSOR.

_________________________________________________________________________________

THIS SECTION TO BE COMPLETED BY APPLICANT’S SPONSORS:

SPONSORS RECOMMENDATIONS

The Applicant must have at least two (2) Sponsors (“Sponsor”) who are Regular Members in good standing of the Estate Planning Council of San Bernardino County.  The undersigned hereby agree to sponsor the within Applicant for Membership in the Council. We certified that the Applicant is actively engaged in Estate Planning and is well regarded in the community of their professional ability in Estate Planning matters and professional ethics.

SPONSOR #1:

Signature:                                                             

Telephone (____) ____-______

Print Name: ____________________________

Date: ______________________

SPONSOR #2

Signature:     ____________________________

Telephone (       )           -            

Print Name: _____________________________

Date: _____________________

_____________________________________________________________________________________

THIS SECTION TO BE COMPLETED BY BOARD OF DIRECTORS:

APPROVED: ____
      DISAPPROVED: ____
     

PRORATE DUES FROM ____/_____ .   TOTAL DUES OWED OF $________.




        (MM/YYYY)
Date: ___________________


___________________________
SECRETARY


SECRETARY: Send written notice to Applicant and Sponsors that this Application has been approved

or disapproved.  If approved, advise Applicant of the amount of prorated annual dues, the amount due,

to issue a check to “EPCSBC” and send it to the Council’s Treasurer with a preaddressed envelope.

[Rev. 9/26/07]
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