HISPANIC NATIONAL BAR ASSOCIATION
BYLAWS OF THE COUNCIL OF AFFILIATES

ARTICLE I
NAME & PURPOSE

Section 1. Name and Status

Consistent with the Hispanic National Bar Association (the “HNBA”) Amended and Restated
Bylaws (the “HNBA Bylaws”), there shall be a council within the HNBA known as the Council
of Affiliate Organizations (the “Council of Affiliates”). The Council of Affiliates may not
represent the HNBA, nor take positions on behalf of the HNBA, except as expressly provided in
these Bylaws of the Council of Affiliates (“Council of Affiliates Bylaws”), the HNBA Bylaws, or
as authorized by the Executive Committee of the HNBA (“HNBA Executive Committee™) or
Board of Governors of the HNBA (“HNBA Board of Governors™). The Council of Affiliates shall
take no action that could result in the loss of the eligibility of the HNBA as a tax-exempt
organization under Section 501(c)(6) of the Internal Revenue Code of 1986, as amended, or the
HNBA Vision in Action (“VIA”) Fund as a tax-exempt organization under Section 501(c)(3) of
the Internal Revenue Code of 1986, as amended. The Council of Affiliates may only use the name,
insignia, or logo of the HNBA for its purposes upon authorization by the HNBA.

Section 2. Mission

The purpose and mission of the Council of Affiliates is to advance the work and mission of the
HNBA by promoting engagement, identifying issues and topics relevant to affiliate organization
members of the HNBA as defined in Article II, Section 2 Il(a) of the HNBA Bylaws (“HNBA
Affiliate Organizations”), and to engage with and provide support to the HNBA Affiliate
Organizations.

ARTICLE 11
MEMBERSHIP

Section 1. Affiliate Organization Membership Application

The president, secretary, or other officer of the applying HNBA Affiliate Organization shall submit
to the HNBA a completed application for review consistent with Article II, Sections 1 and 3(a) of
the HNBA Bylaws. The application form shall be provided and may be updated from time to time,
as approved by the HNBA Executive Committee. However, the application shall include, without
limitation, a list of the HNBA Affiliate Organization’s officers with their names and contact
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information, and a certification that the HNBA Affiliate Organization shall advance the work and
mission and vote in the best interests of the HNBA. The application shall be accompanied by the
full amount of the dues prescribed from time to time by the HNBA Executive Committee.

Upon submission and approval of their application by the HNBA, HNBA Affiliate Organizations
in good standing, as determined by Article VII, Section 2 of the HNBA Bylaws, are eligible to
participate on the Council of Affiliates. HNBA reserves the right to review and reject a
membership application and/or remove a member of the Council of Affiliates from its rolls
consistent with these Council of Affiliates Bylaws, HNBA Bylaws, and any applicable policy of
the HNBA.

The HNBA National Office (defined as the HNBA’s Executive Director and staff) shall maintain
a list of HNBA Affiliate Organizations on the Council of Affiliates, including information
pertaining to membership renewal and expiration dates, membership dues in an accessible place
known to the President, Vice President of Membership, and the Vice President of Affiliates and
Associates. It is the responsibility of each member of the Council of Affiliates to promptly update
its own membership and contact information. An updated list of members of the Council of
Affiliates will be distributed by the HNBA National Office periodically or upon request to the Vice
President of Membership and the Vice President of Affiliates and Associates, and/or for purposes
of voting conducted by the Council of Affiliates or by the HNBA Board of Governors.

Section 2. Termination or Suspension of Affiliate Organization Membership

Any HNBA Affiliate Organization’s representative who sits on the Council of Affiliates may be
disciplined, including, but not limited to censured, suspended or terminated for good cause for
conduct violating the HNBA’s Code of Conduct or other policy. For the purpose of this paragraph,
“good cause” shall mean inability or incapacity to serve, malfeasance and failure to perform its
duties. All disciplinary notices and actions will be consistent with the HNBA Bylaws and/or
applicable policy, or guidelines referenced under Article II, Section 5 of the HNBA Bylaws.

ARTICLE III
COMPOSITION

Section 1. Council of Affiliates Composition
The voting members of the Council of Affiliates shall be all HNBA Affiliate Organizations in
good standing, as determined by Article VII, Section 2 of the HNBA Bylaws, which shall be

represented by two (2) Affiliate Organization designated representatives (‘“Affiliate Organization
Representative(s)”), and the HNBA Vice President of Affiliates and Associates. Notwithstanding,
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each Affiliate Organization shall have only one (1) vote on all matters conducted within the
Council of Affiliates. The Council Delegates shall be non-voting members of the Council of
Affiliates in order to preserve the balance of votes on matters within the Council of Affiliates.

The HNBA National President, HNBA President-Elect, Vice President of Membership, and
Executive Director shall be invited to the meetings and serve as ex-officio non-voting members of
the Council of Affiliates.

Section 2. Council Steering Committee

The HNBA Vice President of Affiliates and Associates and the Council Delegates shall comprise
the Steering Committee of the Council of Affiliates (“Council of Affiliates Steering Committee”).

The Council of Affiliates Steering Committee shall have and may exercise all the rights, powers
and authority of the Council of Affiliates as contained in these Council of Affiliates Bylaws,
HNBA Bylaws, or as designated by the HNBA Board of Governors or HNBA Executive
Committee.

Section 3. Chair

The HNBA Vice President of Affiliates and Associates shall chair the Council of Affiliates and
its Council of Affiliates Steering Committee (the “Chair”) and shall report to the HNBA and fulfill
their duties consistent with the HNBA Bylaws.

The Chair, or a Council Delegate designated by the Chair in their place, shall serve as the
spokesperson for the Council of Affiliates at HNBA Board of Governors or Executive Committee
meetings, preside over all Council of Affiliates meetings, submit written reports to the HNBA
Board of Governors on all matters pertaining to the activities of the Council of Affiliates, submit
an annual report to the Board of Governors before the HNBA Annual Convention, oversee the
elections of Council Delegates, submit these initial Council of Affiliates Bylaws to the HNBA
Board of Governors and submit any future Council of Affiliates’ bylaw amendments to the HNBA
Executive Committee, and shall perform all duties ordinarily incident to this position in accordance
with these Council of Affiliates Bylaws, HNBA Bylaws or as otherwise directed by the HNBA
Executive Committee or HNBA Board of Governors.

ARTICLE IV
COUNCIL DELEGATES
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Section 1. Board of Governors’ Seats

The Council of Affiliates shall elect, consistent with these bylaws, up to five (5) representatives
from different HNBA Affiliate Organizations to serve as voting delegates and members of the
HNBA Board of Governors (“Council Delegates™) to represent the interests of the Council of
Affiliates on the HNBA Board of Governors. The Council Delegates must be from different HNBA
Affiliate Organizations, be HNBA Regular Members in good standing under Article II of the
HNBA Bylaws, represent that they are members in good standing of an HNBA Affiliate
Organization, and demonstrate they have the support of their HNBA Affiliate Organization to
serve as a Council Delegate. Each Council Delegate shall have one (1) vote on the HNBA Board
of Governors.

Each Council Delegate shall serve as voting members of the HNBA Board of Governors on all
matters, except those set forth in Article VII, Sections 4, 5, and 6.

Section 2. Initial Terms

From the adjournment of the 2023 Annual Convention to the adjournment of the 2024 Annual
Convention, the HNBA National President will appoint up to three (3) Council Delegates to serve
an initial one-year term until the adjournment of the 2024 Annual Convention and up to two (2)
other Council Delegates to serve an initial two (2) year term until the adjournment of the 2025
Annual Convention.

Section 3. Subsequent Terms

Following the initial appointments by the HNBA National President and the Council Delegates’
initial terms under Section 2 above, the Council Delegates will serve staggered terms as follows:

The term of each Council Delegate shall begin at the adjournment of the next HNBA Annual
Convention following their election, or as otherwise set by the HNBA Board of Governors and
shall hold office for a term of two (2) years thereafter. No individual shall be eligible to serve as a
Council Delegate for more than two (2) terms. For the avoidance of doubt, although an individual
serving as a Council Delegate on behalf of an HNBA Affiliate Organization may only serve a total
of two (2) terms, that Affiliate Organization may nonetheless be represented by a different
individual as a Council Delegate, if so elected.
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Section 4. Council Delegate Vacancy

Should a Council Delegate position become vacant prior to the expiration of an elected term, the
HNBA Executive Committee shall appoint an HNBA Regular Member as defined in Article II of
the HNBA Bylaws, who is also a member in good standing of an HNBA Affiliate Organization to
fill the vacancy until the end of the unexpired term. Appointment by the HNBA Executive
Committee to a vacant Council Delegate position shall not disqualify an individual from seeking
election as a Council Delegate upon the conclusion of the unexpired term.

Section 5. Removal of Council Delegate

Any Council Delegate may be removed as a Council Delegate for good cause, including but not
limited to, violation of the HNBA’s Code of Conduct or other policy, or failure to perform their
duties. Removal shall be consistent with Article II, Section 5 of the HNBA Bylaws.

ARTICLE V
ELECTION OF COUNCIL DELEGATES

Section 1. Chair Role and Council Elections Committee

(a) The Chair shall oversee the election of Council Delegate(s) by appointing an elections
committee comprised of at least two (2) Affiliate Organization Representatives who report to the
Chair (“Council Elections Committee™). No candidate for Council Delegate may sit on the Council
Elections Committee.

Section 2. Call for Nominations

(a) The Chair or Council Elections Committee shall cause notice of the election date to be sent
to Council of Affiliates members, along with a call to submit written self-nominations statements
to the Chair or Elections Committee. To be eligible to run for a Council Delegate position, a
candidate must have been a member in good standing in their HNBA Affiliate Organization for no
less than three (3) of the past five (5) years immediately preceding the election and a Regular
Member of the HNBA for at least two (2) years prior to the elections. All candidates must also
have been a member in good standing of a bar in any state, commonwealth or territory of the
United States, or the District of Columbia for at least five (5) years at the time of nomination. To
be eligible, a candidate must have also not been found to have violated the HNBA’s Code of
Conduct or other policy of the HNBA or the Affiliate Organization or failed to perform their duties
in connection with any other HNBA or Affiliate Organization position previously held.
Candidates must also certify in writing in their self-nomination that they have the support of their
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HNBA Affiliate Organization to run for Council Delegate. Where no self-nomination is received
for an elected position, the Chair or Council Elections Committee, in consultation with the HNBA
President, shall make reasonable efforts to identify qualified candidates from among the Council
of Affiliates membership. The HNBA Executive Committee shall make an appointment to fill the
vacancy.

Section 3. Conduct of Election

(a) Upon receipt of the list of candidates, the Chair shall cause electronic notice of the
candidates for office to be sent to the Council of Affiliates voting members, together with the
announcement of the time, place, and/or manner of the election.

(b) Voting shall be by email ballot, with an email sent to an established HNBA email address
constituting a ballot. Election to office shall be by majority vote.

(©) The Chair of Council Elections Committee, in collaboration with the HNBA National
Office, shall have access to the ballots, establish a method to count the ballots, and cause notice of
the election results to be sent to the candidates.

(d) If, after two (2) days from notice to the candidates of the election results, no challenges are
lodged with the Chair or Council Elections Committee, the Chair shall cause notice of the election
results to be sent to the membership.

Section 4. Challenges

All challenges regarding the qualifications of a candidate or the conduct of the election shall be
submitted to the Chair or Council Elections Committee in writing no later than two (2) calendar
days after the candidates are notified of the results. The Chair, who may also consult with the
HNBA President, shall review the information received in the challenge and share such
information with the Council Elections Committee, which shall render a decision within five (5)
calendar days. A challenger may appeal to the HNBA Executive Committee the decision of the
Council Elections Committee by notifying the HNBA President. The decision of the HNBA
Executive Committee is final.

Section 5. Changes and Resolutions
The Council of Affiliates, with the approval of the HNBA Executive Committee, may adopt

guidelines in order to implement the election as set forth in these Council of Affiliates Bylaws and
HNBA Bylaws, including, for good cause, changing a particular year’s election deadlines, except
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that all Council of Affiliates’ elections (other than dates) shall be conducted in accordance with
the HNBA'’s Election Guidelines.

ARTICLE VI
HNBA AFFILIATE ORGANIZATION REPRESENTATIVES

Section 1. Appointment

Each HNBA Affiliate Organization in good standing shall designate two (2) Affiliate Organization
Representatives. For the avoidance of doubt, an HNBA Affiliate Organization shall select two (2)
Affiliate Organization Representatives regardless of whether one of their members is a Council
Delegate, except that each Affiliate Organization shall have only one (1) vote in the Council of
Affiliates. It is highly recommended that at least one of the designated representatives be either
the president or president-elect of the HNBA Affiliate Organization. Each HNBA Affiliate
Organization may select their designated representative(s) by a process of their own choosing.

Section 2. Eligibility

An individual shall be eligible to be an Affiliate Organization Representative on the Council of
Affiliates if they are an HNBA Regular Member in good standing, as defined in Article II of the
HNBA Bylaws, and represent that they are members in good standing of their HNBA Affiliate
Organization appointing them.

Section 3. Term

An Affiliate Organization Representative shall serve a one-year term from the beginning of the
adjournment of the HNBA Annual Convention and shall not be eligible to serve for more than two
(2) consecutive terms.

Section 4. Duties

Each Affiliate Organization Representative shall act as a liaison between the Council of Affiliates
and their respective HNBA Affiliate Organization and should participate in the Council of
Affiliates meetings. Their primary functions shall be to: (a) update and communicate the activities
of the Council of Affiliates to their HNBA Affiliate Organization and vice versa; (b) promote the
HNBA activities to their HNBA Affiliate Organization and vice versa; (c) report to the Council of
Affiliates on the activities of the their HNBA Affiliate Organization; (d) attend HNBA events
locally and the HNBA/VIA Annual Convention and HNBA/VIA Corporate Counsel Conference;
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and perform such other duties as the Council of Affiliates Chair, Council of Affiliates Steering
Committee, or the HNBA Executive Committee may from time to time direct.

ARTICLE VII
MEETINGS OF THE COUNCIL OF AFFILIATES

Section 1. Meeting Frequency and Notice

Council of Affiliates meetings shall be held no less than two (2) times per year at such time and
place the Chair shall direct by reasonable, advanced written notice to the members of the Council
of Affiliates. All HNBA Board of Governors, HNBA Executive Director, and any HNBA Affiliate
Organization members may attend Council of Affiliates meetings. Non-members of the HNBA
Board of Governors and/or Affiliate Organizations can only attend meetings of the Council of
Affiliates upon invitation or agreement by the Chair.

Section 2. Quorum

At meetings of the Council of Affiliates, attendance of at least one-fourth of all Affiliate
Organization Representatives and the Chair that are present in-person or online shall constitute a
quorum for the transaction of any business of the Council of Affiliates.

Section 3. Voting

(a) An affirmative vote of a majority of the votes cast by the Affiliate Organization
Representatives and Chair shall be necessary for the adoption of any matter within the Council of
Affiliates, with the exception of voting for Council Delegates and Council of Affiliates Bylaw
amendments, as defined in Articles V and IX of these Council of Affiliates Bylaws. Each Affiliate
Organization Representative shall have one (1) vote.

(a) In the event that an Affiliate Organization Representative or Council Delegate is not
present at any Council of Affiliates meeting, the Affiliate Organization Representative or Council
Delegate may appoint another member in good standing of their HNBA Affiliate Organization to
attend such Council of Affiliates meeting to vote and act at such meetings in the place and stead
of such absent Affiliate Organization Representative or Council Delegate in any manner and with
such power as such Affiliate Organization Representative or Council Delegate may have under
these Council of Affiliates Bylaws, provided that advance notice is given to the Chair.

(b) HNBA Affiliate Organizations in good standing, as defined in Article VII, Section 2 of the
HNBA Bylaws, vote for (1) the HNBA President-Elect in the manner provided for in the HNBA
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Bylaws; (2) disciplinary proceedings in the manner provided for in the HNBA Bylaws by serving
as a member of a Special Appellate Committee; or (3) a matter at the request and with the approval
of (i) the HNBA Executive Committee by a majority vote except not on any employment and/or
compensation matters or the HNBA’s financial and/or budgetary matters or (ii) any matter
requested and approved by the HNBA Board of Governors by a two-thirds vote, the total aggregate
votes of HNBA Affiliate Organizations shall not exceed forty percent (40%) of the total number
of the HNBA Board of Governors. If the HNBA Affiliates Organization’s votes exceeds the forty
percent (40%) threshold, the Council of Affiliates Steering Committee of the Council of Affiliates
will determine, consistent with Sections 4-6 below, which HNBA Affiliate Organizations shall
vote to avoid exceeding the forty percent (40%) threshold.

Section 4. Voting for HNBA President-Elect

(a) Only HNBA Affiliate Organizations in good standing, as defined in Article VII, Section 2
of the HNBA Bylaws, as of six (6) months prior to the vote for HNBA President-Elect, are eligible
to vote for HNBA President-Elect.

(b) Each eligible HNBA Affiliate Organization will have one (1) vote for HNBA President-
Elect.

(c) If the HNBA Affiliate Organization’s votes exceed the forty (40%) threshold in the vote
for HNBA President-Elect, pursuant to Article VII, Section 3(c) of these Council of Affiliates
Bylaws and Article XI, Section 6 of the HNBA Bylaws, the Council of Affiliates Steering
Committee will determine which HNBA Affiliate Organizations shall vote for HNBA President-
Elect to avoid exceeding the forty percent (40%) threshold by a random and blind selection
process, as pre-approved by the HNBA Executive Committee, of the remaining HNBA Affiliate
Organizations.

(d) An HNBA Affiliate Organization may select as their voting representative for HNBA
President-Elect, a member of their organization that also serves as a Council Delegate.

Section 5. Voting in Disciplinary Proceedings
(a) Only HNBA Affiliate Organizations in good standing, as defined in Article VII, Section 2
of the HNBA Bylaws, at the time a Special Appellate Committee is formed for disciplinary

proceedings, as provided in these Council of Affiliates Bylaws and the HNBA Bylaws, are eligible
to vote as part of the Special Appellate Committee.
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(b) Each eligible HNBA Affiliate Organization will have one (1) vote on a Special Appellate
Committee.

(c) If the HNBA Affiliate Organization’s votes exceed the forty (40%) threshold in any vote
as a part of a Special Appellate Committee, pursuant to Article VII, Section 3(c) of these Council
of Affiliates Bylaws and Article XI, Section 6 of the HNBA Bylaws, the Council of Affiliates
Steering Committee will determine which HNBA Affiliate Organizations shall vote on the
Special Appellate Committee to avoid exceeding the forty percent (40%) threshold by a random
and blind selection process, as pre-approved by the HNBA Executive Committee, of the
remaining HNBA Affiliate Organizations, except that an HNBA Affiliate Organization may
serve and vote on the Special Appellate Committee on any disciplinary matter related to a
member of their Affiliate Organization.

(d) An HNBA Affiliate Organization may select as their voting representative for Special
Appellate Committee, a member of their organization that also serves as a Council Delegate.

Section 6. Voting on a Matter Approved by HNBA Executive Committee or HNBA Board of
Governors

(a) Only HNBA Affiliate Organizations in good standing, as defined in Article VII, Section 2
of the HNBA Bylaws, are eligible to vote on a matter at the request and with the approval of (i)
the HNBA Executive Committee by a majority vote or (ii) any matter requested and approved by
the HNBA Board of Governors by a two-thirds vote.

(b) HNBA Affiliate Organizations are not eligible to vote on any employment and/or
compensation matters or on the HNBA’s financial and/or budgetary matters.

(©) Each eligible HNBA Affiliate Organization will have one vote on a matter at the request
and with the approval of (i) the HNBA Executive Committee by a majority vote or (ii) any matter
requested and approved by the HNBA Board of Governors by a two-thirds vote.

(d) If the Council of Affiliates’ votes exceed the forty (40%) threshold on any vote on a matter
at the request and with the approval of (i) the HNBA Executive Committee by a majority vote or
(i1) any matter requested and approved by the HNBA Board of Governors by a two-thirds vote,
pursuant to Article VII, Section 3(c) of these Council of Affiliates Bylaws and Article XI, Section
6 of the HNBA Bylaws, the Council of Affiliates Steering Committee will determine which
Affiliate Organizations shall vote on such a matter to avoid exceeding the forty percent (40%)
threshold by a process pre-approved by the HNBA Executive Committee, of the remaining HNBA
Affiliate Organizations.
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(e) An HNBA Affiliate Organization may select as their voting representative for a matter
arising under this Section 6 a member of their organization that also serves as a Council Delegate.

Section 7. In-person Meeting Alternatives

The meetings of the Council of Affiliates may take place by telephone conference, video
conference, or similar communications equipment that enables all members of the Council of
Affiliates participating to hear each other at the same time.

ARTICLE VIII
COMMITTEES

Section 1. Creation and Appointment of Committees

In consultation with, and after receiving approval from the HNBA National President and the
HNBA VP of Divisions, Sections, and Committees, the Chair may create any committee of the
Council of Affiliates to carry out the work of the Council. The Chair shall establish the name of
the committee, its purpose, the duration of the committee, and list the members appointed to the
committee. A committee shall consist of no fewer than two (2) members.

ARTICLE IX
AMENDMENTS

These Council of Affiliates Bylaws may be amended by the vote of two-thirds of the Council of
Affiliates voting members present at any meeting of the Council of Affiliates, provided that a
quorum exists as provided in Article VII, Section 2 of these Council of Affiliates Bylaws. Proposed
amendments must be sent at least seven (7) calendar days prior to the scheduled meeting. The
amendments to the Bylaws shall not become effective until approved by the HNBA Executive
Committee.

ARTICLE X
RELATIONS WITH EXTERNAL GROUPS

The Council of Affiliates may co-sponsor an event with groups outside the HNBA with the written
approval of the Council of Affiliates Chair, in accordance with HNBA policies, and in consultation
with the HNBA National President.
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ARTICLE XI
HNBA BYLAWS INCORPORATED

The HNBA Bylaws are incorporated and made effective as if a part of these COA Bylaws to the
extent applicable.
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