AMENDED AND RESTATED BYLAWS OF THE
THE CHICAGO BAR FOUNDATION
(Approved September 19, 2024)

ARTICLE 1
Name, Existence, and Purposes

Section 1 Name. The name of the corporation shall be The Chicago Bar Foundation (the
“Foundation”).

Section 2 Existence. The existence of the Foundation shall be perpetual.
Section 3 Purposes.

The purposes for which the Foundation is organized are exclusively charitable and
educational purposes, including, for such purposes, but not limited to, the making of distributions
to organizations that qualify as exempt organizations under Code Section 501(c)(3). Specifically,
the purposes of the Foundation are to:

(a) bring the legal community together through advocacy, funding, and
innovation to improve access to justice for people in need and to make the legal system more fair,
equitable, and effective; and

(b) promote other charitable and public service initiatives of the members of
the Chicago Bar Association, an Illinois not-for-profit corporation (the “CBA™), but only to the
extent and in such manner that such initiatives constitute exclusively charitable and educational
purposes within the meaning of Code Section 501(c)(3).

No part of the net earnings or assets of the Foundation shall inure to the benefit of
or be distributed to its members, Directors, Officers, or other private persons, except that the
Foundation shall be authorized and empowered to pay reasonable compensation for services
rendered and to make payments and distributions in furtherance of the purposes set forth above.
No substantial part of the activities of the Foundation shall be the carrying on of propaganda, or
otherwise attempting to influence legislation, and the Foundation shall not participate in, or
intervene in (including the publishing or distribution of statements) any political campaign on
behalf of or in opposition to any candidate for public office. Notwithstanding any other provision
of these bylaws (the “Bylaws”) the Foundation shall not carry on any other activities not permitted
to be carried on (a) by a corporation exempt from federal income tax under Code Section 501(c)(3),
(b) by a corporation, contributions to which are deductible for federal income tax purposes under
Code Section 170(c)(2), (c) by a corporation, contributions to which are deductible for federal gift
purposes under Code section 2522(a), or (d) by a corporation, contributions to which are deductible
for federal estate tax purposes under section 2055(a)(2).

Upon dissolution of the Foundation, its Board of Directors shall, after paying or
making provision for the payment of all the liabilities of the Foundation, dispose of all of the assets
of the Foundation exclusively for the purposes of the Foundation in such manner, or to such
organization or organizations organized and operated exclusively for charitable, educational,
literary, religious or scientific purposes as shall at the time qualify as an exempt organization or



organizations under Code Section 501(c)(3), as the Foundation’s Board of Directors shall
determine. Any such assets not so disposed of shall be disposed of by the Circuit Court of the
county in which the principal office of the Foundation is then located, exclusively for such
purposes or to such organization or organizations, as said Court shall determine, which are
organized and operated exclusively for such purposes.

The Foundation shall have such powers as are authorized by law and in general,
subject to such limitations and conditions as are or may be prescribed by law, to exercise such
other powers which now are or hereafter may be conferred by law upon a Foundation organized
for the purposes hereinabove set forth, or necessary or incidental to the powers so conferred, or
conducive to the attainment of the purposes of the Foundation, subject to the further limitation and
condition that only such powers shall be exercised as are in furtherance of the exempt purposes of
the Foundation set forth in Code Section 501(c)(3) and its regulations as they now exist or as they
may hereafter be amended.

The Foundation also has such powers as are now or may hereafter be granted by
the Act.

ARTICLE II
Offices

The Foundation shall have and continuously maintain in the State of Illinois a
registered office and a registered agent whose office is identical with such registered office, and
may have such other offices within or without the State of Illinois as the Foundation’s Board of
Directors may from time to time determine.

ARTICLE M1
Membership

Section 1 Membership. The Foundation shall have a single member, and such member shall
be the CBA (the “Member” or the CBA). The CBA may, in the CBA’s sole discretion, appoint
in writing one or more additional or successor members. If the CBA ceases to act without having
appointed any additional or successor members, then the Foundation shall have no members and
instead shall be governed and managed exclusively by the Foundation’s Board of Directors.

Section 2 Powers and Rights of the Member.

(a) Exclusive Powers. The following actions may be taken only by the CBA:

i.  Appointment of the Foundation’s Directors (except for the Ex
Officio Directors as defined in Article I1I);

ii.  Alteration, amendment, or repeal and replacement of these Bylaws,
as proposed by the Foundation’s Board of Directors; and

iii.  Adoption of any alteration, amendment, or repeal and replacement
of the Articles of Incorporation, as proposed by the Foundation’s
Board of Directors.
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(b) Non-Exclusive Powers. The following actions may be taken by the
Foundation, subject to the approval of the CBA:

1. Merger or consolidation of the Foundation and adoption of a plan of
merger or consolidation;

ii.  Voluntary dissolution of the Foundation and adoption of a plan
providing for the distribution of the assets of the Foundation;

iii.  Sale, lease, exchange, or other disposition of all or substantially all
of the property and assets of the Foundation; and

iv.  Any action for which approval of the CBA is required by applicable
law, the Articles of Incorporation, or these Bylaws, or is otherwise
deemed desirable by the Foundation’s Board of Directors.

Section 3 Annual Action of the Member. The CBA must take action at least annually to appoint
the Directors of the Foundation and to conduct such other business as shall be necessary or
appropriate. The CBA also shall consider any matter submitted by the Foundation’s Board of
Directors to the CBA for its consideration.

Section 4 Manner of Acting. The CBA’s executive director shall communicate the CBA’s actions
and decisions as Member in writing to the Foundation and the Foundation shall be entitled to rely
on such written communications as the action of the CBA.

ARTICLE IV
Board of Directors

Section 1 General Powers. The business and affairs of the Foundation shall be
managed by its board of directors (the “Board of Directors” or “Board”™).

Section 2 Appointment, Number, Tenure, and Qualifications.

(a) Appointment. The Foundation’s Nominating/Governance Committee shall prepare a slate
of candidates for appointment as Elected Directors of the Foundation by the CBA. Such slate must
be submitted to the Foundation’s Board of Directors for its consideration before transmission to
the CBA. The Foundation’s Board of Directors shall approve, or make any and all modifications
to, the slate of candidates before submitting such slate to the CBA for its final action.

(b) Number. The number of Directors (inclusive of the Elected Directors, Appointed
Directors, and Ex Officio Directors) shall be not less than twenty-nine (29) nor more than thirty-
four (34), as shall be fixed from time to time by resolution of the Foundation’s Board of Directors.

(©) Board Classification. The Foundation shall have three categories of Directors: Elected
Directors, Appointed Directors, and Ex Officio Directors. Each such category shall have voting
rights, shall count towards a quorum, and shall be included in the total number of authorized
Directors.




(d) Elected Directors. The Foundation’s Elected Directors have been classified into three
classes as nearly equal in number as is reasonably possible. The term of each class of Elected
Directors is three (3) years such that the terms of approximately one-third of the Elected Directors
expire each year. Prior to each annual meeting of the Foundation’s Board of Directors (each, an
“Annual Directors Meeting”), (i) Elected Directors shall be appointed by the CBA to succeed
those Elected Directors whose terms expire; and (ii) each Elected Director shall be appointed to a
three-year term and shall serve until the expiration of their term and until their successor, if any,
has been appointed and qualified, or until the death, resignation, or removal. If the number of
Directors is changed, any increase or decrease in the number of Elected Directors shall be
apportioned between the classes so as to make the classes as nearly equal in number as possible.
Except as may be otherwise provided by the Foundation’s Board, Elected Director terms generally
will commence at the start of the Annual Directors Meeting prior to which the appointment was
made.

(e) Elected Director Term Limits. No person shall serve as an Elected Director for a total of
more than six (6) consecutive years, provided that, (1) an individual who is elected to fill a vacancy
or other partial term may be elected to serve for up to six (6) additional years following the
expiration of such partial term, and (i1) an individual serving as an officer may continue to serve
as a Director for the duration of the term as officer. For purposes of clarification and not in
limitation, the term limits set forth in this Section 2(e) shall not apply to an individual’s service as
an Appointed Director or an Ex Officio Director, nor shall it apply to time spent filling a vacancy
or other partial Elected Director term.

63} Appointed Directors. The CBA shall appoint two (2) Appointed Directors to the
Foundation’s Board of Directors from among the CBA’s board of managers. Each such Appointed
Director shall serve a one-year term.

(2) Ex Officio Directors. Each of the CBA’s First Vice President and Immediate Past Chair of
the Young Lawyer’s Section shall serve ex officio as an Ex Officio Director on the Foundation’s
Board of Directors for so long as such individual continues to serve as the CBA’s First Vice
President or Immediate Past Chair of the Young Lawyer’s Section.

(h) Qualifications. Each Elected Director, Appointed Director, and Ex Officio Director must
be member or associate member in good standing of the CBA.

(1) Non-Voting Directors. Each of the CBA’s President and the immediate past president of
the Foundation, to the extent they are not otherwise a Director of the Foundation, shall serve as a
“Non-Voting Director” of the Foundation. The Foundation also may appoint one or more other
Non-Voting Directors to serve one-year terms on the Foundation’s Board of Directors. Non-
Voting Directors shall not be counted in the total number of Directors, shall not count towards
quorum, and shall not be entitled to vote on any matter submitted to the Foundation’s Board of
Directors.

Section 3 Meetings.

(a) Annual Meeting. The Annual Directors Meeting shall be held each year for the purposes
of electing Officers if the terms of any current Officers will expire at that meeting, and for the




transaction of such other business as may properly come before the meeting. If the election of
Officers is not held at any such meeting where the terms of any current Officers expired, the
Foundation’s Board of Directors shall cause the election to be held as soon thereafter as
conveniently may be held. The President shall specify the time and place of such Annual Directors
Meeting, either within or without the State of Illinois.

(b) Regular Meetings. Regular meetings shall be held no less than four times each year at such
time and place as may from time to time be fixed by the Foundation’s Directors. Such meetings
shall be held at such time and such day within such months as may be prescribed by the
Foundation’s Board of Directors.

(c) Special Meetings. Special meetings of the Foundation’s Board of Directors may be called
by or at the written request of the President or of any three Directors. The person or persons
authorized to call special meetings of the Foundation’s Board of Directors may fix any reasonable
place, within the State of Illinois, as the place for holding any special meeting called by them.

(d) Voting. At any meeting of the Foundation’s Board of Directors, each Director shall be
entitled to one vote. No Director may vote by proxy.

Section 4 Quorum. One-third (1/3) of the number of Directors then in office (other than any
Non-Voting Directors) shall constitute a quorum for the transaction of business at any meeting of
the Board of Directors of the Foundation.

Section 5 Manner of Acting. The act of a majority of the Directors (other than Non-Voting
Directors) present at a meeting at which a quorum is present shall be the act of the Foundation’s
Board of Directors, except where otherwise provided by law or by the Articles of Incorporation or
by these Bylaws.

Section 6 Vacancies. Any vacancy occurring in the Foundation’s Board of Directors shall be
filled by its Board of Directors. A Director elected to fill a vacancy shall be elected for the
unexpired term of such Director’s predecessor in office.

Section 7 Resignation. A Director may resign at any time by delivering a written notice to
the President, the Secretary, or the Executive Director.

Section 8 Removal. A Director may be removed at a meeting called expressly for that
purpose, with or without cause, by the vote of at least a majority of the Foundation’s Directors
then in office, provided that there is at least twenty days notice of the meeting at which the removal
will be considered.

Section 9 Informal Action by Directors. Any action required or permitted to be taken at any
meeting of the Board of the Foundation, or any committee thereof, may be taken without a meeting
if a consent in writing setting forth the action so taken shall be signed, including but not limited to
by electronic signature, by all of the Directors or committee members and the writing or writings
are filed with the minutes of the proceedings of the Board or committee. A Director or committee
member, as the case may be, may take action by a written consent using an electronic signature if
the electronic transmission approving the action includes the signatory’s full name in a form
intended by the signatory (a) to serve as their signature and (b) to authenticate their consent. Each




electronic signature should be affixed to an e-mail message or other electronic communication that
(1) contains or attaches the written consent action; (ii) includes an affirmative statement (such as
“Yes,” “T agree,” or “I consent™); and (iii) contains a clear reference to the written consent action
in the subject line. Any consent described in this Section 9 that is signed by all the Directors shall
have the same effect as a unanimous vote and may be stated as such in any document filed under
the Act.

Section 10  Use of Video and Telephone Conference Technology. Any action to be taken at a
meeting of the Board of the Foundation, or any committee thereof, may be taken in a telephone
conference or using any similar interactive technology, including, without limitation, Internet
transmission, video conference or other form of remote communication, so long as all persons
participating in the meeting can communicate with each other, and such participation shall
constitute the presence in person of such person at such meeting.

Section 11 Compensation. Directors as such shall not receive any compensation for their
services as Directors, but by resolution of the Foundation’s Board of Directors, reasonable
expenses incidental to their duties may be reimbursed.

ARTICLE V
Committees and Other Bodies

Section 1 Committees. The Foundation’s Board of Directors shall have the committees set
forth in this Article V and may, by resolution adopted by a majority of the Directors then in office,
establish and appoint such other committees as the handling of the affairs and attainment of the
objects and purposes of the Foundation may require. The Foundation’s Board of Directors shall
determine the membership of all committees established under this section, including the
chairperson thereof, except as otherwise provided in these Bylaws, provided that, each committee
with the authority of the Board shall have two or more Directors and the majority of the members
of each such committee shall be Directors. The Executive Director shall be a non-voting, ex officio
member of each committee, but shall not count towards a quorum.

Section 2 Limits on Authority. No committee shall have the power or authority of the Board
of the Foundation in reference to (a) amending or repealing these Bylaws or the Articles of
Incorporation; (b) electing, appointing, or removing any Officer, Director, or member of any
committee, or fixing the compensation of any member of a committee; (c) adopting a plan of
merger or adopting a plan of consolidation with another corporation; (d) authorizing the sale, lease,
exchange, or mortgage of all or substantially all of the property or assets of the Foundation; (e)
filling vacancies on the Foundation’s Board or any of its committees; (f) adopting a plan for the
distribution of the assets of the Foundation or for dissolution; or (g) amending, altering, repealing,
or taking any action inconsistent with any resolution or action of the Board which by its terms
provides that it shall not be amended, altered, or repealed by any such committee.

Section 3 Executive Committee. The Foundation’s Board of Directors shall have an
Executive Committee consisting of the President, the immediate past President, the Vice Chair,
the Second Vice Chair, the Treasurer, the Secretary, and such additional Directors as may from
time to time be appointed by its Board of Directors. One (1) additional past President of the



Foundation also may be appointed by the Foundation’s Board of Directors to serve as a voting
member of the Executive Committee. Notwithstanding any of the foregoing, the Board of
Directors shall ensure that Directors always constitute the majority of the members of the
Executive Committee. A majority of the members of the Executive Committee who also are
Directors shall constitute a quorum for any meeting of the Executive Committee. The President
shall serve as the chair of the Executive Committee. The Executive Committee shall have and
may exercise all the authority of the Foundation’s Board of Directors in the management of the
Foundation between meetings of the Board of Directors, subject to the limits set forth in Section
2.

Section 4 Grants Committee. The Grants Committee shall consist of at least two Directors
appointed by the Foundation’s Board of Directors. The Board of the Foundation also may appoint
as non-voting members such other individuals as the Board may determine. The Grants Committee
shall be responsible for initial screening and review of grant applications to the Foundation,
making recommendations to the Foundation’s Board of Directors about consideration of these
applications, and making recommendations about grant guidelines, policies and procedures for the
Foundation.

Section 5 Finance/Audit Committee. The Finance/Audit Committee shall consist of at least
two Directors appointed by the Foundation’s Board of Directors. The Board of the Foundation
also may appoint as non-voting members such other individuals as the Board may determine. The
Finance/Audit Committee shall be responsible for oversight of the Foundation’s finances,
overseeing its annual audit, tax returns and other required state and federal filings, and monitoring
fiscal policies of the Foundation. In addition, the Finance/Audit Committee shall recommend to
the Board of Directors an annual budget for the Foundation.

Section 6 Nominating/Governance Committee. The Nominating/Governance Committee
shall consist of at least two Directors appointed by the Foundation’s Board of Directors. The
Board of the Foundation also may appoint as non-voting members such other individuals as the
Board may determine, including, if available, the immediate past President of the Foundation who
shall serve as its Chairperson. The Nominating/Governance Committee shall be responsible for
preparing (i) a slate of Directors candidates for the Foundation’s Board of Directors to present to
the CBA, and (ii) a slate of Officer candidates for the Foundation’s Board of Directors. The
Nominating/Governance Committee shall be responsible for the orientation of new Directors and
Officers; overseeing these Bylaws and Board policies; and overseeing issues involved with
committee structure, meeting schedules and meeting format.

Section 7 Other Committees and Bodies. The Foundation’s Board of Directors may create
and appoint persons to a special committee, commission, or other advisory body which may or
may not have Directors as members. Any such special commission or advisory body shall have
no power to act on behalf of the Foundation or bind the Foundation to any action but shall only
make recommendations to the Foundation’s Board of Directors.

Section 8 Vacancies. Vacancies in the membership of any committee may be filled only by
the Board of the Foundation.



Section 9 Quorum. Unless otherwise provided in these Bylaws or Foundation Board
resolution designating a committee, a majority of the members of the committee shall constitute a
quorum and the act of a majority of the members present at a meeting at which a quorum is present
shall be the act of the committee.

Section 10 Rules. Each committee may adopt rules for its own governance consistent with
these Bylaws and with rules adopted by the Board of the Foundation, including without limitation
the rules regarding any subcommittee created by a committee, provided, however, that with respect
to subcommittees, each subcommittee shall have as members only those individuals who have
been appointed by the Board of Directors as members of the respective committee, that each
subcommittee shall be advisory in nature only, and that no subcommittee shall exercise any
authority of the Board of Directors.

ARTICLE VI
Officers

Section 1 Officers. The Officers of the Foundation shall be a President, a Vice Chair,
a Second Vice Chair, a Secretary, a Treasurer, and an Executive Director, as well as such other
officers as may be elected or appointed from time to time by the Foundation’s Board of Directors
(collectively, the “Officers™), as it shall deem desirable. Each such Officer shall have the authority
to perform the duties prescribed from time to time by these Bylaws and the Foundation’s Board of
Directors. The Foundation’s Board of Directors may also elect or appoint one or more Assistant
Secretaries and Assistant Treasurers. No offices may be held by the same person, except the
offices of Secretary and Treasurer.

Section 2 Qualifications. Except for any Assistant Secretaries or Assistant Treasurers,
each Officer must be a member or associate member of the CBA. Each of the President, the Vice
Chair, the Second Vice Chair, the Secretary, and the Treasurer shall be elected from among the
members of the Board of Directors of the Foundation.

Section 3 Election and Term of Office. Each of the Secretary and Treasurer shall be elected
to up to five (5) consecutive one-year terms by the Foundation’s Board of Directors from the slate
of candidates submitted by the Nominating/Governance Committee at the Annual Directors
Meeting. Each of the President, Vice Chair, and Second Vice Chair shall be elected to a one-year
term. Except for the Secretary and Treasurer, no Officer shall be elected to serve more than one
(1) term in the same office (disregarding for this purpose any portion of a term which an Officer
may serve by reason of filling a vacancy in such office). The Executive Director shall serve at the
pleasure of the Foundation’s Board of Directors and shall hold office until the Executive Director’s
death, resignation, or removal.

Section 4 Vacancy. Upon a vacancy in the office of President, the Vice Chair shall become the
President, the Second Vice Chair shall become Vice Chair, and the Board of the Foundation shall
elect another individual to fill the role of Second Vice Chair. Any other vacancy occurring in any
Officer position shall be filled by the Foundation’s Board of Directors at a regular or special
meeting. An Officer elected to fill any vacancy shall serve until the next Annual Directors Meeting
and until their successor has been elected and qualified.




Section 5 Removal. Any Officer elected or appointed by the Foundation’s Board of
Directors may be removed by it whenever in its judgment the best interests of the Foundation
would be served thereby, but such removal shall be without prejudice to the contract rights, if any,
of the person removed.

Section 6 President. The President shall be the liaison between the Foundation’s
Board of Directors and Executive Director. The President shall act as chair and preside at all
meetings of the Foundation’s Board of Directors at which they may be present, and shall have such
other duties, powers and authority as may be prescribed elsewhere in these Bylaws.

Section 7 Vice Chair and Second Vice Chair. The Vice Chair shall perform such
duties as shall be assigned to the Vice Chair by the President or the Board of Directors. In the
event of the absence or the disqualification of the President, the Vice Chair shall perform such the
duties of the President, and when so acting shall have all the powers of and be subject to all of the
restrictions of the President. The Foundation’s general expectation is that the individual serving
as Vice Chair typically shall be elected to serve as Chair for the subsequent term. The Second
Vice Chair shall perform such duties as shall be assigned to the Second Vice Chair by the President,
the Vice Chair, or the Board of Directors. In the event of the absence or the disqualification of the
Vice Chair, the Second Vice Chair shall perform such the duties of the Vice Chair, and when so
acting shall have all the powers of and be subject to all of the restrictions of the Vice Chair. The
Foundation’s general expectation is that the individual serving as Second Vice Chair typically shall
be elected to serve as Vice Chair for the subsequent term.

Section 8 Treasurer. The Treasurer shall be the principal financial officer of the
Foundation. The Treasurer shall perform, or cause to be performed and oversee the performance
of, the following duties: (a) having charge of and being responsible for the maintenance of
adequate books of account for the Foundation; (b) having charge of all funds and securities of the
Foundation and being responsible for the receipt, management, and disbursement thereof; (c)
overseeing the development and implementation of the Foundation’s financial policies; (d)
preparing and submitting any corporate financial reports required by departments or agencies of
government, including, but not limited to, the Internal Revenue Service; (e) having responsibility
for the development of an annual budget for the Foundation, including working with the
Finance/Audit Committee to develop a budget for recommendation to the Board of Directors; (f)
furnishing to the Foundation’s Board of Directors, at least quarterly and as requested by the
Foundation’s Board of Directors, a detailed report of all receipts and expenditures of the
Foundation as compared to the approved budget, the financial status of the Foundation, and any
significant financial changes since the prior report; and (g) in general performing all the duties
incident to the office of Treasurer and such other duties as may from time to time be assigned to
the Treasurer by the Foundation’s Board of Directors. If required by the Foundation’s Board of
Directors, the Treasurer shall give a bond for the faithful discharge of the Treasurer’s duties in
such sum and with such surety or sureties as the Foundation’s Board of Directors shall determine.

Section 9 Secretary. The Secretary shall perform, or cause to be performed and
oversee the performance of, the following duties: (a) attending all meetings of the Foundation’s
Board of Directors and each Committee and recording all the proceedings of such meetings and
all actions of the CBA in or more books provided for that purpose; (b) being custodian of the
Alliance records of the Foundation, if any; (c) keeping a register of the mailing address, electronic




address, and telephone number of each Director and each Officer, which shall be furnished to the
Secretary by such Director or Officer, as the case may be; (d) seeing that all notices are duly given
in accordance with the provisions of these Bylaws or as required by law; and (e) in general
performing all duties incident to the office of Secretary and such other duties as from time to time
may be assigned to the Secretary by the Foundation’s Board of Directors.

Section 9. Executive Director. The Foundation’s Board of Directors shall appoint an
Executive Director who shall be the principal executive officer of the Foundation and as such shall
exercise general supervision of all operations and personnel of the Foundation. The Executive
Director shall see that the orders and resolutions of the Foundation’s Board of Directors are carried
into effect, except in those instances in which that responsibility is assigned to some other person
by the Foundation’s Board of Directors. The Executive Director may sign bonds, mortgages, and
all other contracts and documents of the Foundation, except in cases where the signing and
execution thereof shall be expressly delegated by law, by the Foundation’s Board of Directors, or
by these Bylaws to some other Officer or agent of the Foundation. The Executive Director shall
supervise and be principally responsible for the day-to-day management of the Foundation, shall
work closely with the President to ensure that all routine corporate functions are carried out, and,
in general, shall perform the duties incident to the office of Executive Director, but subject to such
limitations and restrictions as may be imposed from time to time by these bylaws, the Foundation’s
Board of Directors or the President. The Executive Director shall be a Non-Voting Director.

Section 10. Assistant Treasurers and Assistant Secretaries. Any Assistant Treasurers and
Assistant Secretaries shall perform such duties as shall be assigned to them by the Treasurer or the
Secretary, respectively, or by the Foundation’s Board of Directors. If required by the Foundation’s
Board of Directors, the Assistant Treasurers shall give bonds for the faithful discharge of their
duties in such sums and with such sureties as the Board of Trustees shall determine.

Section 11. Compensation. Except for the Executive Director and unless otherwise
determined by the Foundation’s Board of Directors, the Officers shall not receive compensation
for their services as Officers, provided that nothing herein contained shall be construed to preclude
any Officer from serving the Foundation in any other capacity and receiving reasonable
compensation for personal services rendered to the Foundation that are reasonable and necessary
to carry out one or more of the tax-exempt purposes of the Foundation, so long as the Officers
comply with any policies adopted by the Foundation’s Board of Directors. Officers may receive
reimbursement for reasonable expenses incurred in connection with corporate matters, provided
that such reimbursement is authorized by the Foundation’s Board of Directors. The Executive
Director may receive reasonable compensation for their services as Executive Director, as
approved by the Foundation’s Board of Directors.

ARTICLE VII
Contracts, Checks, Deposits and Funds

Section 1 Contracts. The Foundation’s Board of Directors may authorize any Officer
or Officers, agent or agents of the Foundation, in addition to the Officers so authorized by these
bylaws, to enter into any contract or execute and deliver any instrument in the name of and on
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behalf of the Foundation and such authority may be general or confined to specific instances or
transactions.

Section 2 Checks, Drafts, Etc. All checks, drafts or other orders for the payment of
money, notes or other evidences of indebtedness issued in the name of the Foundation, may be
signed by the President, Treasurer, any Assistant Treasurer or such other Officers or Directors,
agent or agents of the Foundation and in such manner as shall from time to time be determined by
resolution of the Foundation’s Board of Directors. In the absence of such determination by the
Foundation’s Board of Directors, such instruments shall be signed by any two elected Officers of
the Foundation.

Section 3 Deposits. All funds of the Foundation shall be deposited from time to time
to the credit of the Foundation in such banks, trust companies or other depositaries as the
Foundation’s Board of Directors may select.

Section 4 Gifts. The Foundation’s Board of Directors may accept on behalf of the
Foundation any contribution, gift, bequest or devise for the general purposes or for any special
purpose of the Foundation.

Section 5 Loans. No loan of money shall be contracted on behalf of the Foundation
and no evidence of indebtedness shall be issued in its name unless authorized by the Board of
Directors of the Foundation. Such authority may be general or confined to specific instances.

Section 6 Property. All property, whether real, personal or mixed, received by the Foundation
by bequest, devise, gift, grant or otherwise, shall be held by the Foundation or disposed of by it on
such terms and conditions, not inconsistent with the Articles of Incorporation, as the Directors
shall determine.

Section 7 Fiscal Agents. The Foundation’s Board of Directors may employ one or more fiscal
agents to manage and implement its investment program, the purchase and sale of securities and
investments as approved by the Board of Directors of the Foundation with the advice of the
Finance/Audit Committee, and the keeping of financial accounts and records.

ARTICLE VIII
Books and Records

The Foundation shall keep correct and complete books and records of account and
shall also keep records of the CBA’s actions as Member, as well as minutes of the proceedings of
its Foundation’s Board of Directors and all of its committees.

ARTICLE IX
Fiscal Year

The fiscal year of the Foundation shall begin on June 1 of each year and end on
May 31 of the succeeding year.
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ARTICLE X
Notice and Waiver of Notice

Section 1. Notice. Any notice required by the Not for Profit Corporation Act,
the Articles of Incorporation, or these Bylaws may be delivered by mail, electronic transmission,
or by any other means permitted by the Not for Profit Corporation Act or these Bylaws. If mailed,
such notice shall be deemed to be delivered when deposited in the United States Mail addressed
to the person entitled to notice at his or her address as it appears on the records of the Foundation
with first-class postage thereon prepaid. If notice is given by electronic transmission, such notice
shall be deemed to be delivered upon direction to the e-mail address, facsimile number, or other
contact information of record of the person entitled to notice. If sent by another means (including
telegram, cablegram, courier, or express mail), such notice shall be deemed to be delivered when
actually delivered to the home or business address of the person entitled to notice.

Section 2. Written Waiver of Notice. A written waiver of any required notice, signed
by the person entitled to notice, or a waiver given by electronic transmission by the person entitled
to notice, whether before or after the date stated therein, shall be deemed equivalent to notice.
Neither the business to be transacted at, nor the purpose of, any meeting of the Foundation’s Board
of Directors, or committee thereof, need be specified in any written waiver of notice.

Section 3. Attendance as Waiver of Notice. Attendance of a person at a meeting shall
constitute a waiver of notice of such meeting, except when the person attends a meeting for the
express purpose of objecting, and objects at the beginning of the meeting, to the transaction of any
business because the meeting is not lawfully called or convened.

ARTICLE XI
Indemnification

Section 1.

(a) The Foundation shall (to the fullest extent permitted by law) indemnify any person
who was or is a party, or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an
action by or in the right of the corporation) by reason of the fact that they are or were serving as a
Director, Officer, employee or agent of the Foundation, or who is or was serving at the request of
the Foundation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, against expenses (including attorneys' fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by such person in connection with
such action, suit or proceeding, if such person acted in good faith and in a manner they reasonably
believed to be in, or not opposed to, the best interests of the Foundation, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe their conduct was unlawful. The
termination of any action, suit or 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 they reasonably believed to be in or not opposed
to the best interests of the Foundation or, with respect to any criminal action or proceeding, that
the person had reasonable cause to believe that their conduct was unlawful.
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(b) The Foundation shall (to the fullest extent permitted by law) indemnify any person
who was or is a party, or is threatened to be made a party to any threatened, pending or completed
action or suit by or in the right of the Foundation to procure a judgment in its favor by reason of
the fact that such person is or was a Director, Officer, employee or agent of the Foundation, or is
or was serving at the request of the Foundation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses (including
attorneys' fees) actually and reasonably incurred by such person in connection with the defense or
settlement of such action or suit, if such person acted in good faith and in a manner they reasonably
believed to be in, or not opposed to, the best interests of the Foundation, provided that no
indemnification shall be made in respect of any claim, issue or matter as to which such person
shall have been adjudged to be liable for negligence or misconduct in the performance of his or
her duty to the Foundation, unless, and only to the extent that the court in which such action or suit
was brought shall determine upon application that, despite the adjudication of liability, but in view
of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for
such expenses as the court shall deem proper.

(©) To the extent that a person who comes within the coverage of Section 1(a) or
Section 1(b) has been successful, on the merits or otherwise, in the defense of any action, suit or
proceeding referred to in such sections, or in defense of any claim, issue or matter therein, they
shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred
by them in connection therewith, if that person acted in good faith and in a manner he or she
reasonably believed to be in, or not opposed to, the best interests of the Foundation.

(d) Any indemnification under Section 1(a), Section 1(b), or Section 1(c) (unless
ordered by a court) shall be made by the Foundation only as authorized in the specific case, upon
a determination that indemnification of the person who comes within the coverage of Section 1(a),
Section 1(b), or Section 1(c) is proper in the circumstances because they has met the applicable
standard of conduct set forth in such Section. Such determination shall be made with respect to a
person who is a Director or Officer of the Foundation at the time of the determination: (1) by the
majority vote of the Directors who are not parties to such action, suit or proceeding, even though
less than a quorum, (2) by a committee of such Directors, even though less than a quorum,
designated by a majority vote of such Directors, or (3) if there are no such Directors, or if such
Directors so direct, by independent legal counsel in a written opinion.

(e) Expenses (including attorney's fees) incurred by an Officer or Director of the
Foundation in defending a civil or criminal action, suit or proceeding may be paid by the
Foundation in advance of the final disposition of such action, suit or proceeding, as authorized by
the Foundation’s Board of Directors in the specific case, upon receipt of an undertaking by or on
behalf of such Director or Officer to repay such amount, unless it shall ultimately be determined
that such person is entitled to be indemnified by the Foundation as authorized in this Article XI.
Such expenses (including attorney's fees) incurred by former Directors and Officers or other
employees and agents of the Foundation or by persons serving at the request of the Foundation as
directors, officers, employees or agents of another corporation, partnership, joint venture, trust or
other enterprise may be so paid on such terms and conditions, if any, as the corporation deems
appropriate.
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® The indemnification and advancement of expenses provided by or granted under
the other subsections of this Article XI shall not be deemed exclusive of any other rights to which
those seeking indemnification or advancement of expenses may be entitled under the Bylaws, any
agreement, vote disinterested directors, or otherwise, both as to action in their official capacity and
as to action in another capacity while holding such office. A right to indemnification or to
advancement of expenses arising under a provision of the Articles of Incorporation or Bylaws shall
not be eliminated or impaired by an amendment to such provision after the occurrence of the act
or omission that is the subject of the civil, criminal, administrative or investigative action, suit or
proceeding for which indemnification or advancement of expenses is sought, unless the provision
in effect at the time of such act or omission explicitly authorizes such elimination or impairment
after such act or omission has occurred.

Section 2 Insurance. The Foundation shall obtain and maintain insurance (a) to insure
itself with respect to the indemnification and advance payments it is authorized or obligated to
make pursuant to this Article XI; and (b) on behalf of any person who is or was a Director, Officer,
employee, or agent of the Foundation, or who is or was serving at the request of the Foundation as
a director, trustee, officer, employee, or agent of another enterprise, to insure against any liability
asserted against such person and incurred by them in any such capacity, or arising out of their
status as such, whether or not the Foundation would have the power to indemnify the person
against such liability under the provisions of this Article XI.

Section 3 Limitations. Notwithstanding anything to the contrary in this Article XI, no
payment shall be made under this Article XI if such payment would result in a penalty under the
applicable Section of Chapter 42 of the Code.

ARTICLE XII
Amendments to Bylaws

These Bylaws may be altered, amended or repealed and new bylaws may be
adopted by the CBA, as proposed by the Foundation’s Board of Directors.

ARTICLE XIII
Miscellaneous

Section 1. Definitions. In addition to the terms defined elsewhere in these Bylaws, the
following terms shall have the following meanings when used herein:

(a) “Articles of Incorporation” means the Articles of Incorporation of the
Foundation filed with the Secretary of State of the State of Illinois on | ], and any
amendments thereto.

(b) “Code Section” or “Code Sections” means a section or sections of the
Internal Revenue Code of 1986, as amended, and shall include corresponding provisions of future
federal tax laws, all as from time to time in effect.

(© “Member” means the CBA.

(d) “Director” means a voting member of the Foundation’s Board of Directors.
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(e) “Act” means the Illinois General Not for Profit Corporation Act of 1986, as
amended.

Section 2. Writings. Any action required in these Bylaws to be “written,” to be “in
writing,” to have “written consent,” to have “written approval,” and the like by or of the
Member or Directors shall include any communication transmitted or received by
facsimile, electronic mail, or other means of electronic transmission.

Section 3. Pronouns. Wherever pronouns appear in these Bylaws, “they” is used to
reflect the inclusive intent of construction.

Section 4. Electronic Signatures. Any action required in these Bylaws to be “signed”
or to have a “signature” by or of a Member or a Director shall include an action signed
with an electronic signature that is any symbol executed or adopted, or any security
procedure employed or adopted, by or on behalf of a person with intent to authenticate a
record and which is attached to or logically associated with the action in electronic form.
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