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ARTICLE I 
 

MEMBERS 

Section 1. Election and Qualification. The membership of the Professional Development 
Consortium, Inc., a Delaware corporation (the “Corporation”) shall be open to the following individuals: 

A. Law firm and in-house professionals devoting the majority of their time to 
developing and managing various professional development functions1; 

B. Government professionals devoting a significant amount of their time to developing 
and managing various professional development functions2; 

C. Law school professionals devoting the majority of their time to developing the 
professional and practice-oriented skills of future lawyers (e.g., through externships, career development, 
“bridge the gap” programs, curriculum reform and other similar programs as defined by the membership 
committee); this does not include general career placement professionals; 

D. Practicing attorneys and C-level officers (e.g., partners in charge of Professional 
Development, Chief Talent Officers, Chief Human Resources Officers, Chief Diversity Officers, Chief 
Learning Officers, and the like) who have oversight of and devote a significant amount of their time to 
attorneys’ professional development; 

E. Members who leave or have left their qualifying role or position and do not have 
another role or position that would qualify them for membership, do not work as a consultant or vendor, and 
who wish to remain connected with the professional development community; and 

F. Such other individuals as the Corporation’s board of directors (the “Board”) deems 
appropriate for membership by action of the Board or pursuant to its policy manual. 

Section 2. Dues. Members shall be required to pay annual dues to the Corporation in an 
amount determined by the Board from time to time. Failure to pay dues after the obligation to pay such 
dues shall become due shall result in the termination of membership; provided, however, that the member 
is liability for payment of any amounts owed prior to the date of the member’s termination.  

Section 3. Meetings of Members. There shall be an annual meeting of members. Special 
meetings of members may be called at any time by the Chair or the Board. A meeting of members shall be 
held at the time and place set forth in the notice of meeting. 

Section 4. Notice of Meetings. Notice of each meeting of members shall be given to each 
member not less than ten (10) nor more than sixty (60) days before the meeting. Such notice shall set forth 
the place, date and hour of the meeting, and, in the case of a special meeting, the purpose or purposes of 
the meeting. 

 
1 These professional development functions include the following responsibilities and activities: curriculum 
design, orientation programming, lateral integration, workflow management and utilization processes, 
performance management processes, mentoring and coaching, strategic talent management and 
development, career development planning, career path design, CLE, retention strategies and programs, 
outplacement management, leadership development and succession planning, secondment 
management, knowledge management, and other programming or activities that support lawyer 
education, development, and advancement. 
2 See footnote 1 for details about professional development functions. 
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Section 5. Quorum and Vote. Except as otherwise required by applicable law or these 
Bylaws, ten percent (10%) of the members must be present to constitute a quorum for the transaction of all 
business at meetings of members. The act of a majority of the members present at any meeting shall be 
the act of the members, except that directors shall be elected by a plurality of the votes of the members 
present in person. 

Section 6. Action Without a Meeting. Any action required or permitted to be taken at a 
meeting of members may be taken without a meeting, without prior notice, if consents in writing, setting 
forth the action so taken, shall be signed by the minimum number of members which would be required to 
take such action at a meeting at which all members were present and voted and shall be delivered to the 
Corporation by hand, by transmission to an officer of the Corporation by email, or by certified or registered 
mail, return receipt requested, to the Corporation, its registered office in Delaware, its principal place of 
business, or an officer or agent of the Corporation having custody of the book in which meetings of members 
are recorded. Prompt notice of such action shall be given to those members who have not consented in 
writing. 

Section 7. Meetings by Remote Communications. If so authorized by the Board, any one 
or more members may participate in any meeting of the membership by means of a conference telephone 
or similar communications equipment allowing all persons participating in the meeting to hear each other 
at the same time. Participation by such means shall constitute presence in person at the meeting. 
 
 

ARTICLE II 

BOARD OF DIRECTORS 

Section 1. Number, Qualification, and Term. The affairs of the Corporation shall be 
managed by the Board. There shall be an odd number of directors; not less than nine (9) and not more than 
eleven (11). The Chair, Past Chair and Vice Chair shall serve as voting directors in an ex officio capacity; 
the remaining directors shall be elected by the members. 

The terms of office of the directors, which shall reasonably be staggered, shall be two (2) years or 
until their successors are elected. No appointed or elected director may serve for more than seven (7) 
consecutive years unless elected to an officer position. After serving seven (7) consecutive years, directors 
shall not be eligible for reappointment or reelection to the Board until the expiration of two (2) years from 
the last term served. 

Section 2. Vacancies. Any vacancy or vacancies created by the death, resignation or 
incapacity to act of any director before the expiration of such director’s term, or by the creation of one or 
more new directorships, may be filled at any meeting of the Board by a majority of the directors then in 
office. A director elected to fill a vacancy shall complete the term of the directorship to which they were 
elected. 

Section 3. Resignation and Removal. Any director may resign by a notice in writing to the 
Chair. The acceptance of any such resignation, unless required by the terms thereof, shall not be necessary 
to make the same effective. Any director may be removed at any time for or without cause by the vote of a 
majority of the members. 

Section 4. Meetings of the Board. An annual meeting of the Board shall be held once a year 
at a date, time, and location set by the Board. The Board may hold additional regular meetings as it may 
determine. No notice need be given of the annual meeting or regular meeting. The Chair or any member of 
the Board may call a special meeting of the Board on not less than three (3) days’ notice, given by mail, 
electronic mail, or telephone. All meetings of the Board shall be held at such place as shall be designated 
in the notice of the meeting. 



Revision, June 2022 4 

Section 5. Quorum and Vote. A simple majority of the members of the Board, present in 
person, shall constitute a quorum for the transaction of business at meetings of the Board and, except as 
otherwise required by applicable law or these Bylaws, all matters shall be decided by the vote of a majority 
of the directors present; but in the absence of a quorum those present at the time and place set for a 
meeting of the Board may take an adjournment from time to time, without further notice, until a quorum 
shall be present. 

Section 6. Meetings by Remote Communications. Any one or more members of the Board 
or of a committee thereof may participate in a meeting of the Board or the committee by means of a 
conference telephone or similar communications equipment allowing all persons participating in the 
meeting to hear each other at the same time. Participation by such means shall constitute presence in 
person at the meeting. 

Section 7. Action Without a Meeting. Any action required or permitted to be taken by the 
Board or any committee thereof may be taken without a meeting, if all members of the Board or the 
committee consent in writing, either via mail or electronic mail, to the adoption of a resolution authorizing 
the action. The resolution and the written consents thereto by the members of the Board or of such 
committee shall be filed with the minutes of the proceedings of the Board or of such committee. 

ARTICLE III 
 

OFFICERS 

Section 1. Election and Qualification. The Corporation shall have the following officers: 
Chair, Vice Chair, Immediate Past Chair, and Secretary/Treasurer. In addition, the Board may define the 
duties of such other officers as it may from time to time determine. The Board shall elect the following 
officers: a Vice Chair, a Secretary/Treasurer. Any person elected to the position of Vice Chair shall serve 
as Vice Chair for two (2) years, then shall serve as Chair for two (2) years, and then as Past Chair for two 
(2) years. A vacancy in any office may be filled by the Board. All officers shall hold office at the pleasure of 
the Board or until their respective successors shall have been elected and shall have qualified. 

Section 2. Resignation and Removal. Any officer may resign at any time by delivering a 
written resignation to the Chair. The acceptance of any such resignation, unless required by the terms 
thereof, shall not be necessary to make the same effective. Any officer may be removed at any time for or 
without cause by the vote of the directors. 

Section 3. Chair. It shall be the duty of the Chair to preside at all business meetings of the 
Corporation and at all meetings of the Board and to perform such other duties as may be required to 
promote the objectives of the Corporation. 

Section 4. Vice Chair. The Vice Chair shall perform the official duties of the Chair in the event 
of the Chair’s absence or inability to perform said duties. Should the office of Chair become vacant, the 
Vice Chair shall immediately become Chair for the unexpired term of the office. 

Section 5. Secretary/Treasurer. The Secretary/Treasurer, subject to such policies as may, 
from time to time, be made by the Board, shall be responsible for seeing that proper books are kept showing 
at all times the amount of property and funds belonging to the Corporation.  The Secretary/Treasurer shall 
also have the duty to record the proceedings of the meetings of the members and directors to be retained 
in the official records of the Corporation. 

Section 6. Immediate Past Chair. The Immediate Past Chair shall serve as the chair of the 
Corporation’s nominating committee. 
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ARTICLE IV 
 

COMMITTEES 

 Section 1. Committees of Directors. The Board, by the majority vote of the directors then in 
office, may designate and appoint the members of one or more committees, each consisting solely of two 
or more directors, which committees shall have and exercise the powers of the Board in the governance of 
the Corporation (“Board Committees”). However, no Board Committee shall have the authority to adopt, 
amend, or repeal the bylaws; elect, appoint, or remove any director, officer, or Board Committee member; 
fill vacancies on the Board, in any officer position, or on any Board Committees; adopt a plan of merger or 
consolidation; authorize the voluntary dissolution of the Corporation; or approve the transfer of any of the 
Corporation’s assets.  
 
 Section 2. Advisory Committees.  The Chair may create and appoint the members of other, non-
Board committees as the Chair shall deem appropriate (“Advisory Committees”). Advisory Committee 
members need not be directors. Advisory Committees may not exercise any powers of the Board, but may 
make non-binding recommendations to it. 
 
 Section 3. Term of Office.  The term of each committee member shall be indefinite for so long as 
each committee member continues to qualify to serve as a committee member, unless the committee is 
sooner disbanded. 
 
 Section 4. Removal, Resignation, and Vacancies. 
 

(a) Removal from Board Committees. Members of Board Committees may be 
removed by majority vote of the directors then in office, whenever in their judgment the best interests of the 
Corporation would be served thereby. Members of Board Committees may resign at any time by providing 
written notice to the Chair. Such resignation shall take effect at the time specified therein, and unless 
otherwise specified therein, no acceptance of such resignation shall be necessary to make it effective. 
Vacancies in the membership of Board Committees may be filled by majority vote of the remaining directors 
then in office for the unexpired term of their predecessor in office or until their successor is elected and 
qualified, whichever occurs later. 

 
(b) Removal from Advisory Committees. Members of Advisory Committees may be 

removed by the Chair, whenever in the Chair’s judgment the best interests of the Corporation would be 
served thereby. Members of Advisory Committees may resign at any time by providing written notice to the 
Chair. Vacancies in the membership of Advisory Committees may be filled by the Chair for the unexpired 
term of their predecessor in office or until their successor is elected or appointed and qualified, whichever 
occurs later. 

ARTICLE V 
 

POLICIES OF THE BOARD 

Section 1. Policies. The Board may adopt policies on behalf of the Corporation to facilitate 
the operation of the Corporation and to provide direction and guidance to the agents and officers of the 
Corporation in exercising their duties. 

Section 2. Board Approval of Policies. Board policies may be adopted, amended, or 
repealed by a majority vote of the Board. All proposals to adopt, amend, suspend or repeal Board polices 
must be in writing.  

Section 3. Absence of Policy. In the absence of specific Board policy, the staff are to use 
reasonable and prudent judgment in exercising their duties. 
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Section 4. Effect of Board Policies. Board policies are binding on the staff of the Corporation 
and remain binding until such policy is superseded or amended by new Board policy or until repealed by 
the Board. 

Section 5. Effective Date of Policies. A Board policy, which is adopted, amended or 
repealed in the method described above shall become effective immediately, unless a later effective date 
is contained in the language of the policy. 

Section 6. Policy Manual. To ensure that the Board, the membership of the Corporation and 
the staff are aware of all adopted Board policies, such policies shall be maintained in a policy manual at the 
Corporation office and a copy of the policy manual shall be provided to every Board member. 

ARTICLE VI 
 

INDEMNIFICATION OF DIRECTORS AND OFFICERS 

Section 1. Right to Indemnification. The Corporation shall indemnify and hold harmless, to 
the fullest extent permitted by applicable law as it presently exists or may hereafter be amended, any person 
(a “Covered Person”) who was or is made or is threatened to be made a party or is otherwise involved in 
any action, suit or proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”), by 
reason of the fact that they, or a person for whom they are the legal representative, is or was a director or 
officer of the Corporation or, while a director or officer of the Corporation, is or was serving at the request 
of the Corporation as a director, officer, employee or agent of another corporation or of a partnership, joint 
venture, trust, enterprise or nonprofit entity (an “Other Entity”), including service with respect to employee 
benefit plans, against all liability and loss suffered and expenses (including attorneys’ fees) reasonably 
incurred by such Covered Person. Notwithstanding the preceding sentence, except as otherwise provided 
in Section 3, below, the Corporation shall be required to indemnify a Covered Person in connection with a 
Proceeding (or part thereof) commenced by such Covered Person only if the commencement of such 
Proceeding (or part thereof) by the Covered Person was authorized by the Board. 

Section 2. Prepayment of Expenses. The Corporation shall pay the expenses (including 
attorneys’ fees) incurred by a Covered Person in defending any Proceeding in advance of its final 
disposition; provided, however, that, to the extent required by applicable law, such payment of expenses in 
advance of the final disposition of the Proceeding shall be made only upon receipt of an undertaking by the 
Covered Person to repay all amounts advanced if it should be ultimately determined that the Covered 
Person is not entitled to be indemnified under this Article VI or otherwise. 

Section 3. Claims. If a claim for indemnification or advancement of expenses under this 
Article VI is not paid in full within thirty (30) days after a written claim therefore by the Covered Person has 
been received by the Corporation, the Covered Person may file suit to recover the unpaid amount of such 
claim and, if successful in whole or in part, shall be entitled to be paid the expense of prosecuting such 
claim. In any such action the Corporation shall have the burden of proving that the Covered Person is not 
entitled to the requested indemnification or advancement of expenses under applicable law. 

Section 4. Nonexclusively of Rights. The rights conferred on any Covered Person by this 
Article VI shall not be exclusive of any other rights that such Covered Person may have or hereafter acquire 
under any statute, provision of the Corporation’s Certificate of Incorporation, these bylaws, agreement, vote 
of disinterested directors or otherwise. 

Section 5. Other Sources. The Corporation’s obligation, if any, to indemnify or to advance 
expenses to any Covered Person who was or is serving at its request as a director, officer, employee or 
agent of an Other Entity shall be reduced by any amount such Covered Person may collect as 
indemnification or advancement of expenses from such Other Entity. 
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Section 6. Amendment or Repeal. Any repeal or modification of the foregoing provisions of 
this Article VI shall not adversely affect any right or protections hereunder of any Covered Person in respect 
of any act or omission occurring prior to the time of such repeal or modification. 

Section 7. Other Indemnification and Prepayment of Expenses. This Article VI shall not 
limit the right of the Corporation, to the extent and in the manner permitted by applicable law, to indemnify 
and to advance expenses to persons other than the Covered Persons when and as authorized by 
appropriate corporate action. 

ARTICLE VII 
 

WAIVER OF NOTICE 

Whenever any notice is required to be given under the provisions of applicable law, or under the 
provisions of the Certificate of Incorporation or bylaws of this Corporation, a waiver thereof, in writing, 
signed by the person or persons entitled to said notice, whether before or after the time stated therein, shall 
be deemed equivalent to the required notice. Attendance by a person at a meeting of the Board in person, 
or at a meeting of members in person or by proxy, shall be deemed a waiver of notice of such meeting, 
unless such appearance is for the sole purpose of objecting to the meeting. 

ARTICLE VIII 
 

FISCAL YEAR 

The fiscal year of the Corporation shall end on December 31. 

ARTICLE IX 
 

AMENDMENTS 

These bylaws may be amended or repealed (i) at any meeting of members by the affirmative vote 
of a majority of the members, or (ii) at any meeting of the Board, by affirmative vote of the directors then in 
office; provided, however, that written notice of the proposed amendment or repeal has been contained in 
the notice of the meeting. 
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