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AMENDED AND RESTATED BYLAWS OF  
LAUREL LEGAL SERVICES, INC. 

 
Amended July 10, 2017 

ARTICLE I 

CORPORATE NAME, REGISTERED OFFICE, PURPOSE AND 
RELATIONSHIP TO LEGAL SERVICES CORPORATION 

 
Section 1. Name: The name of the corporation is Laurel Legal Services, Inc. 

(hereinafter referred to as “Corporation”). 
 

Section 2. Registered Office: The Corporation shall have and continuously 
maintain in the Commonwealth of Pennsylvania a registered office at an address to be 
designated from time to time by the Board of Directors of Laurel Legal Services, Inc. 
(hereinafter referred to as the “Board”) and may have offices at such other places as the Board 
from time to time designates or as the business of the Corporation may require. 

 
Section 3. Purpose: The Corporation will act to achieve those charitable purposes set 

forth in its mission and the Articles of Incorporation, as same may be amended from time to 
time. 

 

Section 4. Relationship to Legal Services Corporation: For so long as the Board 
deems it advisable that the Corporation contract as a “recipient” under the Legal Services 
Corporation Act of 1974 (hereinafter referred to as the “Act”), the Corporation shall as soon as 
practicable endeavor to comply substantially with all relevant provisions of the Act and any 
binding rules and regulations promulgated thereunder, as same may be amended from time to 
time. 

 
ARTICLE II 

MEMBERS 

Section 1. The Corporation shall have no members. Any provision of law requiring 
notice to, the presence of, or the vote, consent or other action by members shall be satisfied by 
notice to, the presence of, or the vote, consent or other action by the Board. 

 
ARTICLE III 

BOARD OF DIRECTORS 

Section 1. Number of Directors: The number of directors shall be determined by 
the Board from time to time; provided, however, that the Board shall have no fewer than nine 
(9) and no more than twenty (20) directors. 

 
Section 2. Board Composition: Composition of the Board shall be consistent with 

regulations promulgated by Legal Services Corporation pursuant to 42 U.S.C. Section 2996 et 
seq.  The Board shall consist of the following classes of directors: 
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A. Attorney Directors: At least sixty percent (60%) of the directors shall 
consist of attorneys admitted to practice law in the Commonwealth of 
Pennsylvania who have been appointed by the bar associations of the counties 
served by the Corporation (hereinafter referred to as “Local County Bar 
Association(s)”).  

 
B. Client Directors: At least one-third (1/3) of the directors shall be 
eligible clients of the Corporation at the time of the appointment who have been 
designated to serve on the Board by appropriate groups, including client and 
neighborhood associations and community-based organizations which advocate 
for or deliver services or resources to the client community served by the 
Corporation in the Corporation’s service area (hereinafter referred to as “Local 
Client-Based Organization(s)”).  
 
C. At-Large Directors: The remaining composition of the Board shall 
consist of individuals who reside or engage in business within the Corporation’s 
service area and who shall be selected by the Board. 

 
Section 3. Term of Office: Each director shall be elected for a term of three (3) years 

commencing January 1 and ending on December 31 (i.e., January 1, 2017 to December 31, 2019). 
This section shall not alter the terms of the current directors at the time of the adoption of these 
Bylaws and each director shall continue to serve for the remainder of his or her current term. 

 
Section 4. Term Limits: Except as otherwise provided by resolution of the Board, no 

director shall serve more than two (2) consecutive three (3) year terms. The limit shall apply to 
those directors whose term commences January 1, 2018. 

 
Section 5. Designation of Directors: It shall be the duty of the Local County Bar 

Associations and the Local Client-Based Organizations to designate directors on or before 
December 1 of the year prior to the year in which each director’s term is to commence. If the 
designation is not made on or before that date, the Board shall fill the vacancy with a director of 
the class or category represented by the vacancy. 

 
Section 6.  Removal and Replacement of Directors 

 
A. If a vacancy occurs due to resignation, removal or otherwise, the entity 
authorized to designate a director shall be so notified and shall designate a 
director for the remainder of the term. If the Local County Bar Association or 
Local Client-Based Organization fails to make a designation within two (2) 
months after notice of the vacancy is sent to said association or organization, the 
Board shall fill the vacancy with a director of the class, category or community 
represented by the vacancy. 

 
B. Directors shall be removed prior to the expiration of the term for any of 
the following: 

 
i. Failure to attend three (3) consecutive regular Board meetings 

without an excuse acceptable to the Executive Committee; 
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ii. Failure to attend three (3) consecutive committee meetings 
without an excuse acceptable to the Executive Committee; 

 
iii. Ineligibility to serve on the Board at the time of the selection; 

 
iv. In the case of an attorney director, the disbarment or suspension 

from the practice of law in Pennsylvania, or removal of practice and/or 
membership from the appointing bar association; 

 
v. In the case of a client director, the client ceases to be an eligible 

client of the Corporation; 
 

vi. In the case of an at-large director, the director ceases to reside or 
conduct business within a county served by the Corporation; or 

 
vii. The inability or failure of a director to discharge his or her duties 

as set forth in Section 7 and Section 8, hereof, or as otherwise required by 
law. 

 
C. In the event a director misses two (2) consecutive regular Board meetings 
or two (2) consecutive committee meetings without an excuse acceptable to the 
Executive Committee, the Secretary of the Board shall send the director a letter 
via certified mail advising of the provisions set forth in Section 6.B.i., hereof, 
(relating to failure to attend three (3) consecutive Board meetings) and Section 
6.B.ii., hereof, (relating to failure to attend three (3) consecutive committee 
meetings). A copy of the letter shall be sent via regular mail to the appointive 
body. 

 
D. Where removal of any director is called for pursuant to Section 6.B.2., 
hereof, the director shall be given an opportunity to be heard at the next 
regularly-scheduled board meeting, and removal of the director will be put to a 
vote before the Board. 

 
 

Section 7. Function, Powers and Duties of the Board: The Board shall exercise 
such powers and discharge such duties as are set forth in the Articles of Incorporation of the 
Corporation and these Bylaws, including but not limited to: 

 
A. Establish and enforce policies governing the operation of the Corporation 
and exercise all such powers of the Corporation and do all acts and things that are 
not prohibited by statute or expressly limited by the Articles of Incorporation or 
these Bylaws; 

 
B. Manage the affairs and business and determine the priorities of the 
programs of the Corporation, except at those times when the Executive Director 
may function as the Board; 

 
C. Authorize the appointment and fix the compensation of all attorneys and 
staff employed by the Corporation, except that the Board may delegate any or all 
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of the authority to appoint and fix compensation for attorneys and staff to the 
Executive Director; 

 
D. Select and remove directors, officers and the Executive Director in 
accordance with the provisions of these Bylaws; 

 
E. Approve the Corporation’s budget, contracts and other actions taken in 
the name of the Corporation; and, 

 
F. Regulate the Board’s internal operating procedures, including the 
interpretation of, and amendments to, these Bylaws. 

 
Section 8. Duties of Directors: All directors shall be strictly accountable to the 

Corporation and are under a strict fiduciary duty to devote their undivided loyalty to the 
Corporation, to oversee the management of the Corporation with due care, and to perform his or 
her responsibilities in good faith, and in a manner he or she reasonably believes to be in the best 
interests of the Corporation. 

 
Section 9. Conflict of Interest: The Board shall implement a conflict of interest 

policy regarding its directors. The policy shall comply with all applicable statutes, rules and 
regulations regarding the non-profit status of the Corporation along with any and all rules and 
requirements of Legal Services Corporation, Pennsylvania Legal Aid Network and any other 
entity overseeing the operation of the Corporation. 

 
ARTICLE IV 

MEETING OF DIRECTORS 

Section 1.  Regular Meetings 
 

A. The Board shall meet no less than four (4) times per year. The date, time 
and place of the meetings for the calendar year shall be determined at the last 
regular meeting of the prior year. 

 
B. A notice of a regular meeting shall be given no less than ten (10) days prior 
to the meeting and a proposed agenda, along with supporting materials as available 
or necessary, shall be provided no less than 5 days prior to the meeting. 

 
Section 2.  Special Meetings 

 
A. Special meetings may be called by a C0-Chair of the Board as he or she 
deems appropriate or shall be called at the written request to the Chair by a 
minimum of five (5) directors. 

 
B. Notice of the special meeting shall be given a minimum of ten (10) days 
prior to the meeting. The notice shall contain a statement of the business to be 
conducted at the special meeting. No business other than that stated in the notice 
shall be conducted without the unanimous consent of all present at the special 
meeting. 
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Section 3. Quorum: A quorum to conduct business shall consist of more than fifty 
percent (50%) of the membership of the Board. 

 
Section 4. Board Action: Board action shall be taken upon vote of a majority of the 

directors present and voting at a regular or special meeting at which a quorum is present. The 
Board may adopt a policy to allow for email votes. 

 
ARTICLE V 

LIABILITY OF DIRECTORS 

Section 1. As set forth herein and in Article III, Section 8, above, a director of the 
Corporation shall stand in fiduciary relation to the Corporation and shall perform his or her duties 
as a director, including his or her duties as a member of any committee of the Board upon which 
he or she may serve, in good faith, in a manner he or she reasonably believes to be in the best 
interests of the Corporation, and with such care, including reasonable inquiry, skill and diligence, 
as a person of ordinary prudence would use under similar circumstances. In performing his or her 
duties, a director shall be entitled to rely in good faith on information, opinions, reports or 
statements, including financial statements and other financial data, in each case prepared or 
presented by any of the following: (a) one or more officers or employees of the Corporation whom 
the director reasonably believes to be reliable and competent in the matters represented; (b) legal 
counsel, public accountants or other persons as to matters which the director reasonably believes 
to be within the professional or expert competence of such persons; and/or (c) a committee of the 
Board upon which he or she does not serve, that is duly designed in accordance with law, as to 
matters within its designated authority, and which the director reasonably believes to merit 
confidence. A director shall not be considered to be acting in good faith if he or she has personal 
knowledge concerning the matter in question that would cause his or her reliance to be 
unwarranted. 

 
Section 2. In discharging the duties of their respective positions, the Board, committees 

of the Board and individual directors may, in considering the best interests of the Corporation, 
consider the effects of any action upon employees, clients, suppliers of the Corporation and the 
communities in which offices or other establishments of the Corporation are located, along with 
all other pertinent factors. The consideration of these factors shall not constitute violation of or a 
breach of duty. 

 
Section 3. Absent breach of fiduciary duty, lack of good faith or self-dealing, actions taken 

as a director or a failure to take any action shall be presumed to be in the best interest of the 
Corporation. 

 
Section 4. A director of the Corporation shall not be personally liable, as such, for 

monetary damages for any action taken, or failure to take any action, unless: (a) the director has 
breached or failed to perform the duties of his or her office under Sections 1 through 3, hereof; 
and (b) the breach or failure to perform constitutes self-dealing, willful misconduct or 
recklessness. 

 
Section 5. The provisions of Section 4, hereof, shall not apply to: (a) the responsibility 

or liability of a director pursuant to any criminal statute; or (b) the liability of a director for the 
payment of taxes pursuant to local, state or federal law. 
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Section 6. Notwithstanding any other provisions of these Bylaws, the approval of the 
Board shall be required to amend, repeal or adopt any provision of these Bylaws that is 
inconsistent with the purpose or intent of Sections 1 through 6, hereof, and, if any such action 
shall be taken, it shall become effective only on a prospective basis from and after the date of 
such Board of Directors approval. 

 
 

ARTICLE VI 

OFFICERS 

Section 1. Officers: The officers of the Corporation shall be as follows: Two (2) Co- 
Chairs, Secretary, Treasurer and two (2) Co-Chairs Elect, each of whom shall be a director when 
elected and continue to qualify as a director during his or her term. 

 
Section 2. Term of Office: The terms of office for all officers shall be one (1) year 

commencing January 1 and ending on December 31 of the same year. An officer may be re- 
elected to that office but may not serve more than three (3) consecutive terms. 

 
Section 3. Co-Chairs: The Co-Chairs shall be one (1) client director and one (1) 

attorney director, respectively. The duties, authority and responsibilities of the Co-Chairs shall 
be as follows: 

 

A. Preside over all meetings; 
 

B. Appoint all committees except the Executive Committee and serve ex 
officio on all committees; 

 
C. Execute all documents in the name of the Corporation; 

 
D. Act as a representative of the Corporation when the Board authorizes such 
representation; 

 
E. Call special meetings; and 

 
F. Have such powers as are necessary and proper for the discharge of his or 
her duties as Co-Chair. 

 
Section 4. Secretary: The Secretary shall have the following responsibilities and 

perform the following duties: 
 

A. Record or cause to be recorded the minutes of all proceedings of the 
Board; 

 
B. Assure the proper custody of non-financial records of the Corporation; 

 
C. File any certificate required by any statute, ordinance or regulation; 

 
D. Submit to the Board any communication which shall be addressed to him 
or her as Secretary of the Corporation; 
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E. Preside over a Board meeting in the absence of the Co-Chairs; and 
 

F. Exercise all duties incident to the office of the Secretary. 
 

Section 5. Treasurer: The Treasurer shall have the following responsibilities and 
perform the following duties: 

 
A. Supervise the accounting for all monies belonging to the Corporation and 
be responsible for such monies or securities of the Corporation; 

 
B. Cause the funds of the Corporation to be deposited in a regular business 
bank or trust company authorized to do business in the Commonwealth of 
Pennsylvania, or when instructed by the Board, in a savings bank authorized to 
do business in the Commonwealth of Pennsylvania; 

 
C. Report to the Board on the financial status of the Corporation, said report 
occurring as soon as possible after completion of the Corporation’s fiscal year, 
and to oversee the proper filing and reporting of such interim reports as required 
or deemed necessary; and 

 
D. Exercise all duties incident to the office of the Treasurer. 

 
Section 6. Election of Officers: The officers shall be elected at the final regular 

meeting held the year before the term is to begin. 

A. A slate of officers shall be selected by a nominating committee appointed 
by the Executive Committee. 

 
B. Notwithstanding Section 6.A., hereof, any member may make a 
nomination, in writing, to the nominating committee, within the deadline set by 
the nominating committee. 

 
C. An anonymous election will be taken in the event that two (2) or more 
members run for the same office. 

 
 

ARTICLE VII 

EXECUTIVE DIRECTOR 

Section 1. The Board shall employ an Executive Director and shall fix his or her salary 
and benefits, subject to the terms and conditions set forth in a contract of employment or as 
agreed upon by the Corporation and the proposed Executive Director and as approved by the 
Board. The Executive Director shall be the Board’s direct executive representative in the 
management of the Corporation. The Executive Director will be given the necessary authority and 
the responsibility to operate the Corporation and all of its activities, subject only to such policies 
as may be promulgated by the Board. The Executive Director shall act as the duly authorized 
representative of the Board in all matters in which the Board has not formally designated some 
other person to act. The duties of the Executive Director shall include the following: 
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A. Exercise general management and control of the ordinary business and 
affairs of the Corporation; 

 
B. Implement and operate the program and policies established by the Board; 

 
C. Hire, supervise and direct the work of and terminate employees of the 
Corporation; 

 
D. Execute all contracts, agreements, leases and other documents and 
instruments on behalf of the Corporation which are necessary or appropriate to the 
conduct of the Corporation of its business and to the implementation of policies 
and priorities established by the Board; 

 
E. Maintain the fiscal integrity and responsibility of the Corporation; 

 
F. Perform such other functions as the chief executive of the Corporation as 
may be necessary and appropriate to enable the Corporation to achieve its 
purposes. 

 
 

ARTICLE VIII 
 

INDEMNIFICATION OF OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS 
 

Section 1.  Definitions for this Article Only: 
 

“Agent” shall mean any person who is or was a director of the Corporation, or is or was 
serving at the request of the Corporation as a director. 

 
“Proceeding” shall mean any threatened, pending or completed action or proceeding, 

whether civil, criminal, administrative or investigative; and 
 

“Expenses” shall include without limitation attorney’s fees and any expenses of 
establishing a right to indemnification under this Article. 

 
Section 2.  When Indemnification is Required, Permitted and Prohibited 

 
A. The Corporation shall indemnify a director who was, is, or may be named 
as a defendant or respondent in any proceeding, not brought on behalf of the 
Corporation, as a result of his or her actions or omissions within the scope of his 
or her official capacity in the Corporation. However, the Corporation shall 
indemnify such person only if he or she acted in good faith and reasonably believed 
that the conduct was consistent with the Corporation's best interests. In the case 
of a criminal proceeding, the person may be indemnified only if he or she had no 
reasonable cause to believe that the conduct was unlawful. In the case of a 
proceeding brought by or on behalf of the Corporation, the person may be 
indemnified only to the extent provided in Section 2.F., below. The Corporation 
shall not indemnify a person who is found liable to the Corporation, or is found 
liable to another, on the basis of improperly receiving a personal benefit. A person 
is conclusively considered to have been found liable in relation to any claim, issue, 
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or matter if the person has been adjudged liable by a court of competent 
jurisdiction and all appeals have been exhausted. 

 
B. The termination of a proceeding by judgment, order, settlement, 
conviction, or on a plea of nolo contendere or its equivalent does not necessarily 
preclude indemnification by the Corporation. 

 
C. The Corporation shall pay or reimburse expenses incurred by a director 
in connection with the person's appearance as a witness or other participation in 
a proceeding involving or affecting the Corporation when the person is not a 
named defendant or respondent in the proceeding. 

 
D. In addition to the situations otherwise described in this Article, the 
Corporation may indemnify a director or committee member to the extent 
permitted by law. However, the Corporation shall not indemnify any person in 
any situation in which indemnification is prohibited by the terms of Section 2.A., 
above. 

 
E. Before the final disposition of a proceeding, the Corporation may pay 
indemnification expenses permitted by these Bylaws and authorized by the 
Corporation.  However, the Corporation shall not pay indemnification expenses 
to a person before the final disposition of a proceeding if the person is named as a 
defendant or respondent in any proceeding brought against such person by the 
Corporation in which the person is alleged to have improperly received a personal 
benefit. 

 
F. If the Corporation may indemnify a person under these Bylaws, the 
person may be indemnified against judgments, penalties, taxes, fines, 
settlements, and reasonable expenses (including attorneys' fees) actually incurred 
in connection with the proceeding. However, if the proceeding was brought by or 
on behalf of the Corporation, the indemnification is limited to reasonable 
expenses (including attorneys' fees) actually incurred by the person in connection 
with the proceeding. 

 
Section 3.  Procedures Relating to Indemnification Payments 

 
A. Before the Corporation may pay any indemnification expenses (including 
attorneys' fees), the Corporation shall specifically determine that indemnification 
is permissible, authorize indemnification, and determine that the expenses to be 
reimbursed are reasonable, except as provided in Section 3.C., below. The 
Corporation may make these determinations and decisions by any one of the 
following procedures: 

 
i. Majority vote of a quorum of the Board, consisting of directors 

who, at the time of the vote, are not named defendants or respondents in the 
proceeding; 

 
ii. If such a quorum cannot be obtained, by a majority vote of those 

members of the Executive Committee who, at the time of the vote, are not 
named defendants or respondents in the proceeding; 
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iii. If two or more members of the Executive Committee are not 
eligible and available to vote as provided in Section 3.A.ii., above, by special 
legal counsel selected by majority vote of a quorum of the Board to represent 
the Corporation in fulfilling its obligations, if any, under this Article. 

 
B. Upon authorizing indemnification, the Corporation shall determine that 
expenses to be reimbursed are reasonable in the same manner that it determines 
whether indemnification is permissible. 

 
C. The Corporation shall pay indemnification expenses before final 
disposition of a proceeding only after the Corporation determines that the facts 
then known would not preclude indemnification and the Corporation receives a 
written affirmation and undertaking by the person to be indemnified that he or she 
has met the standard of conduct necessary for indemnification under this Article 
and that he or she will repay the amount paid or reimbursed by the Corporation if 
it is ultimately determined that the person has not met the requirements for 
indemnification. The undertaking need not be secured and it may be accepted 
without reference to financial ability to make payments. 

 
ARTICLE IX 

 
COMPENSATION OF DIRECTORS AND OFFICERS 

 
Section 1. No officer or director shall, by reason of his or her office, be entitled to receive 

any salary or compensation; provided, however, that nothing herein shall be construed to prevent 
any officer or director from receiving any compensation from the organization for duties other 
than as director or officer, or reimbursement for expenses actually incurred on behalf of the 
Corporation. 

 

ARTICLE X 

COMMITTEES 

Section 1. Executive Committee: The Executive Committee shall be comprised of 
the Co-Chairs, Secretary, Treasurer and Co-Chairs Elect. During the intervals between the 
regular meetings of the Board, the Executive Committee shall possess and may exercise all of 
the powers of the Board provided, however, that except as expressly authorized by the Board, 
the Executive Committee shall have no power to amend these Bylaws, dispose of corporate 
assets, dissolve or merge the Corporation or appoint or discharge the Co-Chairs of the 
Corporation. The Board may expressly authorize, in advance, the Executive Committee to take 
any action on behalf of and in the name of the Board; otherwise, all actions of the Executive 
Committee shall be submitted for ratification by the Board. A quorum of three-fourths (3/4) of 
the Executive Committee shall constitute a quorum for transacting business. A majority vote of 
those present shall be necessary for adoption of any resolution or the taking of any other action 
by the Committee. The Executive Committee shall keep regular minutes of its proceedings and 
report the same to the Board when required at the next regular meeting. Time, place and notice 
of the Executive Committee meetings shall be determined by the Executive Committee. 

 
Section 2. Standing Committees: The Co-Chairs shall appoint the chairperson(s) 

and members of all Standing Committees, unless otherwise specified by these Bylaws. The 
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Standing Committees shall be:  (1) Strategic Planning and Development; (2) Governance; and 
(3) Fiscal, Audit and Finance. 

 
Section 3. Other Committees: The Board may designate one or more other 

committees as it deems necessary. Each such committee shall have, and may exercise, only such 
authority as may be specifically delegated by these Bylaws or by resolution of the Board; 
provided, however, that at no time shall a committee have the authority of the Board in 
reference to amending, altering or repealing the Articles of Incorporation or Bylaws, authorizing 
significant capital expenditures, filling vacancies in or removing directors of any such 
committee, fixing the compensation of any employee of the Corporation or altering or repealing 
any resolution of the Board.  Except as otherwise provided herein, the Co-Chairs shall appoint 
the chairperson(s) and members of each committee. Unless otherwise specified in these Bylaws, 
Committee membership shall not be limited to current directors. A non-director member of a 
committee shall be approved by the Board. The designation of such committee and the 
delegation of duty shall not operate to relieve the Board or any director of any responsibility 
imposed by law. 

 
 

ARTICLE XI 

RULES 

Section 1. The Board shall conduct its meetings in general accordance with the Modern 
Rules of Order. 

 

ARTICLE XII 
 

MANNER OF NOTICE; WAIVER OF NOTICE 
 

Section 1. Delivery of Notice: Whenever written notice is required to be given to any 
person under the provisions of these Bylaws, it may be given to the person either personally or 
by sending a copy thereof by first class mail, postage prepaid, by facsimile or by email to the 
address, facsimile number or email address appearing on the books of the Corporation. 

 
Section 2. Waiver of Notice: Any written notice required to be given to any person 

under the provisions of a statute, the Corporation’s Articles of Incorporation or these Bylaws 
may be waived in a writing signed by the person entitled to such notice whether before or after 
the time stated therein. Except as otherwise required by statute, and except in the case of a 
special meeting, neither the business to be transacted at, nor the purpose of, a meeting need be 
specified in the waiver of notice. Attendance of a person, whether in person or by proxy, at any 
meeting shall constitute a waiver of notice of such meeting, except where a person attends a 
meeting for the express purpose of objection. 

 
ARTICLE XIII 

AMENDMENTS 

Section 1. These Bylaws may be altered, amended, repealed or added to by an 
affirmative note of not less than a majority of the directors at any regular or special meeting duly 
convened and after ten (10) days written notice has been given of the proposed amendments. 
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ARTICLE XIV 

ADDITIONAL PROVISIONS 

Section 1. Checks: All checks, drafts or promissory notes of the Corporation shall be 
signed by such person or persons as the Board may, from time to time, designate. 

 
Section 2. Fiscal Year: The fiscal year of the Corporation shall be fixed by resolution 

of the Board. 
 

Section 3. Telephone Meetings: Subject to the provisions required by these Bylaws, 
directors may participate in and hold a meeting by means of conference telephone or similar 
communications equipment by means of which all persons participating in a meeting can hear 
each other. Participation in a meeting by telephone conference pursuant to this section shall 
constitute presence in person at such meeting, except where a person participates in the meeting 
for the express purpose of objecting to the transaction of any business on the ground that the 
meeting is not lawfully called or convened. 

 
Section 4. Gender: Words of either gender shall include the other gender. 
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