The State Bar of California

This document is a Request for Proposal (“RFP”) for Executive Recruiting Services to search for
qualified attorney candidates for the position of Executive Director.

Please submit 7 copies of your proposal no later than 12:00 noon on February 12, 2010 to:

The State Bar of California
180 Howard Street
San Francisco, CA 94105-1639

Attn: Robert Hawley
Deputy Executive Director
415-538-2277
Robert.Hawley@calbar.ca.gov

l. INTRODUCTION

The State Bar of California was created by the state Legislature in 1927, adopted into the
California Constitution in 1960, and is a public corporation within the judicial branch of
state government, serving as an arm of the California Supreme Court in matters involving
the admission, regulation and discipline of attorneys. All California lawyers practicing
law must be active members. With over 223,000 members, the State Bar of California is
the largest state bar in the nation. Nearly 165,000 State Bar members actively practice
law, while the remainder retain their licenses as inactive members. To practice law in
California, applicants must pass the State Bar’s California Bar Examination and pay their
annual membership (licensing) fees to the State Bar of California. For more than 80
years, the State Bar has enhanced the administration of justice, regulated the professional
conduct of the state’s lawyers and provided greater access to the justice system for
California citizens. The State Bar continually seeks to respond to the demands of a
changing society fulfilling its mission to its members and the public. More information
about the State Bar can be found at http://www.calbar.ca.gov.



http://www.calbar.ca.gov/

STATEMENT OF WORK
A. Background

The State Bar of California is seeking an executive recruiting/search firm with a high
degree of experience recruiting for executive and senior level positions in the legal
industry, particularly in the nonprofit, judicial, law practice and government sectors, to
assist it in recruiting an experienced organizational leader to serve as its Executive
Director. The Executive Director is appointed by and directly accountable to the State
Bar’s 23-member Board of Governors.

The search firm selected will work with the board to define the criteria that will govern
the search, the skill set that is sought and the compensation package for the position. The
goal is to have a candidate to present to the board at the board’s May 13-15, 2010
meeting. Such a schedule may require having the recruitment, including advertising and
brochures, ready to begin on March 15, with a thirty day period for applications to be
received, followed by due diligence and personal interviews.

The State Bar requires astute executive leadership in a wide variety of divergent areas.
The State Bar is both a government agency regulating the legal profession as an arm of
the California Supreme Court and, at the same time, the state-wide professional
association for California lawyers. It owns its home office building in San Francisco and
currently leases space in Los Angeles. It has a combined general and special fund budget
of approximately $140 million and approximately 600 full-time budgeted employees, the
majority of whom are represented by Service Employees International Union. It has
nearly 50 sub-entities with a wide variety of charters, from law reform, to judicial
evaluation, to specialty certification, to bar admission.

The Executive Director reports to a Board of Governors that consists of a president and
22 members who serve three-year terms. Fifteen Board members are lawyers elected by
members of the State Bar from statutorily defined districts within California. One
member of the board represents the California Young Lawyers Association. Six
“public,” non-lawyer members are appointed to the Board of Governors, four by
California’s Governor, one by the Senate Committee on Rules and one by the Speaker of
the Assembly. The President of the Board of Governors is elected by the other Board
members to a one-year term. The Board of Governors meets approximately eight times a
year.

The State Bar’s offices are located in downtown San Francisco and Los Angeles. San
Francisco serves as the headquarters office. The Executive Director is historically based
in San Francisco.

B. Search Firm Requirements

The search firm will work with the State Bar’s Board of Governors, supported by the
State Bar’s Office of Human Resources, to:



1. Work with the board to refine the State Bar’s requirements for the position
and develop an effective search strategy to identify qualified candidates with
the appropriate skill set.

2. Work with the board to refine the compensation package that will attract and
retain qualified candidates.

3. Develop and execute an effective search.
4.  Review, analyze and screen applicants for qualifications and suitability.
5. Recommend candidates for interview.

6. Coordinate and participate in multiple round interviews, assist with
candidate evaluation.

7. Conduct effective background and reference checks.
8.  Assist with offer and acceptance.
9. Facilitate transitioning the new Executive Director into the organization.
10. Provide reports to the State Bar as required.
C. Candidate’s Preliminary Criteria

See Attachment A: Tab 18 of the Board Policy Book, for a detailed description of the
Executive Director’s duties and responsibilities.

The ideal candidate will be a highly competent and seasoned executive professional with
a demonstrated track record of successful managerial accomplishments. Qualified
candidates will be strong leaders, creative independent thinkers, and possess the
organizational skills to assess the structure and efficacy of the State Bar with a vision that
focuses on providing a high quality services to the State Bar’s many constituencies. A
superior level of management skill, political acumen, independence of judgment and an
appreciation for the application of technology to institutional management is also
important for this position. Experience with and the ability to work for a governing board
is also critical.

Qualified candidates from the private sector as well as those with experience in the public
and in-house corporate and non-profit sectors are encouraged to apply. The State Bar
seeks individuals who also possess the following characteristics and competencies:

1. Thoughtful, competent, innovative and credible individual, with a solid
work history.



D.

10.

11.

12.

Highly skilled and poised communicator who is effective one-on-one or in
public meetings that require clear, concise and objective responses to
complex legal questions.

Competent manager of both issues and staff — capable of sustaining a
respectful and productive work environment that inspires teamwork and
positive results, values staff contributions and development, and retains and
attracts top talent.

Independent thinker with a creative problem solving approach and an eye
for detail.

Self-starter, positive, appropriately assertive and proactive.

Able to earn and maintain the Board of Governors’ and State Bar staff’s
trust and confidence, yet able to address difficult issues when necessary.

A person of exceptional character who naturally earns the confidence and
trust of others and maintains high ethical standards.

An effective manager who delivers high-quality, timely service; one who
knows when and how to effectively select and manage key personnel.

Capable of minimizing the State Bar’s exposure to liability while achieving
the Board of Governor’s policy direction. Willing to take prudent risks —
has a track record as a leader of helping an entity reach its goals by
developing effective and alternative approaches.

Flexible, tirelessly patient, candid and have a professional prominence that
reflects the importance of the issues that are to be addressed.

One who possesses a sense of humor, excellent communication skills and
the ability to work effectively with diverse groups of people.

Resilient — thriving in a high volume environment and willing to develop a
high level of commitment to the State Bar and its mission.

Compensation and Benefits

The annual salary and benefits for the Executive Director are set by the Board of
Governors by contract. Historically the Executive Director has received benefits
available to State Bar staff including:

1.

Retirement -- California Public Employees’ Retirement System (CalPERS)
2% @ 55 formula



2.  Deferred Compensation -- 457 Deferred Compensation Plan participation
(no matching contribution)

3. Insurance -- Medical, dental, and vision coverage currently through Kaiser
or Aetna

a. Long Term Disability Insurance coverage

b.  Life Insurance

c.  State Bar funded retiree health after 15 years of service
4.  Leave Allowance

a. 3 weeks of vacation starting and up to 5 weeks maximum

b. 13 holidays

c. 12 days sick leave

5. Relocation -- A modest relocation reimbursement allowance and transit and
ride share reimbursement programs are available.

GENERAL INFORMATION

The submission requirements for this RFP are set forth below. A proposal shall constitute
an irrevocable offer for 60 business days following the deadline for its submission.
Reference to a certain number of days in this RFP shall mean business days unless
otherwise specified.

Contact with State Bar personnel in connection with this RFP may not be made other
than as specified in this RFP. Unauthorized contact of any State Bar personnel may be
cause for rejection of a bid.

A. Submission Requirements

To be considered responsive, a proposal must contain the following, referenced by
number and in the order below:

1. A brief description of the history and organization of the bidder’s firm, and
of any proposed subcontractor.

2. A statement that business licenses, professional certifications or other
credentials necessary for the performance of the services here sought are in
place, together with evidence that bidder, if a corporation, is in good standing
and qualified to conduct business in California.

3. Adescription of similar projects completed by the bidder within the past
three (3) years.



4. Qualifications, background and experience of the project director and other
staff proposed to work on the project.

5. References with contact information from organizations that have used
bidder’s services for similar projects/installations within the last 12-18
months.

6. A general description of the techniques, approaches and methods to be used
in completing the project.

7. A description of the chronology for completing the work, including a time
line and deadlines for each task.

8. A detailed description of bidder compensation formula, including any travel
costs and other expenses. Bidders must submit a breakdown of charges and
costs, detailed by job function/title of those servicing the State Bar, as well as
a maximum not-to-exceed total for all services. All travel, lodging and
miscellaneous support costs are to be included in this billing rate. Invoices
for services satisfactorily performed must be itemized by date and services
performed and reference an appropriate State Bar purchase order number. As
the State Bar may award a contract based on the initial offer, a bidder should
make its initial offer on the most favorable terms available. The State Bar
reserves the right, however, to have discussions with those bidders falling
within a competitive range, and to request revised pricing offers from them
and to make an award or conduct negotiations thereafter.

9. A written acknowledgement of the acceptance of the Contracting
Requirements set forth in section IV of this RFP. Specific terms may be
reserved for future negotiation, but must be clearly identified and reasons
given for the reservation.

Proposals which fail to address each of the submission requirements above may be
deemed non-responsive and will not be further considered. Note that responses to
questions must be specifically answered within the context of the submitted proposal.
The State Bar’s evaluation team will not refer to a designated web site, brochure, or other
location for the requested information. Responses that utilize references to external
materials as an answer will be considered non-responsive.

B. Rejection of Proposals

The State Bar reserves the right in its sole discretion to reject any or all proposals in
whole or in part, without incurring any cost or liability whatsoever. All proposals
will be reviewed for completeness of the submission requirements. If a proposal fails to
meet a material requirement of the RFP, or if it is incomplete or contains irregularities,
the proposal may be rejected. A deviation is material to the extent that a proposal is not
in substantial accord with RFP requirements.



Immaterial deviations may cause a bid to be rejected. The State Bar may or may not
waive an immaterial deviation or defect in a proposal. The State Bar's waiver of an
immaterial deviation or defect will in no way modify the RFP or excuse a bidder from
full compliance with the RFP requirements.

Any proposal may be rejected where it is determined to be not competitive, or where the
cost is not reasonable.

Proposals that contain false or misleading statements may be rejected if in the State Bar's
opinion the information was intended to mislead the State Bar regarding a requirement of
the RFP.

C. Evaluation Process and Highest Scored Bidder

An evaluation team will review, in detail, all proposals that are received to determine the
Highest Scored Bidder (“HSB”).

Following the initial review and screening of the written Proposals, using the selection
criteria described below, several bidders may be invited to participate in the final
selection process, which may include participation in an oral interview and/or submission
of any additional information as requested by the State Bar.

The State Bar reserves the right to determine the suitability of proposals on the basis of a
proposal's meeting administrative requirements, technical requirements, the review team's
assessment of the quality and performance of the services proposed, and cost.

During the evaluation process, the State Bar may require a bidder’s representative to
answer questions with regard to the proposal and/or require certain bidders to make a
formal presentation to the evaluation team and/or the State Bar Senior Executive Team.
The State Bar may also have discussions with those bidders falling within a
competitive range, and request revised pricing offers from such bidders and make an
award and/or conduct negotiations thereafter.

This Request for Proposal does not commit the State Bar to awarding a Contract. Bidders
shall bear all costs incurred in the preparation of the Proposal and participating in the
Proposal evaluation process. The State Bar reserves the right to reject any and all
Proposals, to accept the Proposal it considers most favorable in its sole discretion, and to
waive minor irregularities. The State Bar further reserves the right to seek new Proposals
when such procedure is considered by it to be in the best interest of the State Bar.

1. The following criteria will be used in reviewing and comparing the
proposals and in determining the HSB. The weight to be assigned to each
criterion appears following each item.

a. Responsiveness of the proposal to the submission requirements set
forth in the RFP (10%).



b. Agreement with the State Bar’s contracting requirements (10%).

c. The ability, capacity, and flexibility of the bidder to perform the
contract in a timely manner, as verified by, e.g., demonstrated success
in projects with similar requirements, client references, and any other
contracts with the State Bar (45%).

d. The total cost of the proposal. Costs will be evaluated only if a
proposal is determined to be otherwise qualified. (35%).

2. If a large number of proposals are received, the State Bar reserves the right
to review the proposals using a tiered evaluation system. All qualified
proposals will be evaluated based on the Submission Requirements and
Cost, with the top candidates advancing as finalists and receiving a full
evaluation as outlined above.

D. Award and Execution of Contract

Subject to the State Bar’s right to reject any or all proposals, the HSB will be awarded the
contract. Notice will be posted at the State Bar’s offices at 180 Howard Street, San
Francisco, CA and written notice sent to bidders on or about February 22, 2010 of the
Bar’s intention to award the contract to the HSB. It is anticipated that final selection of
the HSB will be made by, March 1, 2010. Upon selection, the State Bar and the selected
Vendor will enter into good faith negotiations on a contract containing, without
limitation, the Statement of Work and Contracting Requirements sections below.

No contract or agreement, express or implied, shall exist or be binding on the State Bar
before the execution of a written contract by both parties. If agreement on the terms of
such a contract cannot be reached after a period deemed reasonable by the State Bar in its
sole discretion, the State Bar may enter into negotiations and sign a contract with any
other bidder who submitted timely, responsive and responsible proposals to this RFP.

If, after the State Bar and the HSB agree to terms and execute a contract, that contract is
terminated for any reason, the State Bar may, in its sole discretion, either enter into
negotiations with the next highest scored bidder, or issue a new RFP and begin the
proposal process anew.

Questions regarding the State Bar’s award of any business on the basis of proposals
submitted in response to the RFP, or on any other matter in connection with the selection
process, should be addressed in writing to Andrew Conover, Finance Manager, at
andrew.conover@calbar.ca.gov.

Where written notice is required in this RFP, the notice must be sent by U.S. mail and
either facsimile or e-mail.



E. Errors in the RFP

If a bidder discovers any ambiguity, conflict, discrepancy, omission, or other error in the
RFP, the bidder should immediately provide the State Bar with written notice of the
problem and request that the RFP be clarified or modified. Without disclosing the source
of the request, the State Bar may modify the document prior to the date fixed for
submission of proposals by issuing an addendum to all potential bidders to whom the
RFP was sent.

If prior to the date fixed for submissions, a bidder knows of or should have known of an
error in the RFP but fails to notify the State Bar of the error, the bidder shall bid at its
own risk, and if, awarded the contract, shall not be entitled to additional compensation or
time by reason of the error or its later correction.

F. Questions Regarding the RFP

Questions may be addressed in writing to Robert Hawley at
Robert.Hawley@calbar.ca.gov. All questions must be submitted no later than 5 days
prior to the date for submission of proposals. Questions and answers regarding the RFP
may be shared with all bidders known to be interested in submitting a proposal.

If a question relates to a proprietary aspect of its proposal and the question would expose
proprietary information if disclosed to competitors, the bidder may submit the question in
writing, conspicuously marking it as "CONFIDENTIAL." With the question, the bidder
must submit a statement explaining why the question is sensitive. If the State Bar
concurs that the disclosure of the question or answer would expose proprietary
information, the question will be answered, and both the question and answer will be kept
in confidence. If the State Bar does not concur regarding the proprietary nature of the
question, the question will not be answered in this manner and the bidder will be notified.

A bidder who believes that one or more of the RFP’s requirements is onerous or unfair,
or unnecessarily precludes less costly or alternative solutions, may submit a written
request that the RFP be changed. The request must set forth the recommended change
and reason for proposing the change. The State Bar must receive any such request no
later than 5 days before the deadline for submitting proposals.

G. Addenda

The State Bar may modify the RFP prior to the date fixed for submission by posting,
mailing, emailing or faxing an addendum to the bidders known to be interested in
submitting a proposal. If any bidder determines that an addendum unnecessarily restricts
its ability to bid, it must notify the State Bar in writing no later than 3 days before the
deadline for submitting proposals.


mailto:Robert.Hawley@calbar.ca.gov

H. Withdrawal and Resubmission/Modification of Proposals

A proposal may be withdrawn at any time prior to the deadline for submitting proposals
by notifying the State Bar in writing of its withdrawal. The notice must be signed by the
bidder. The bidder may thereafter submit a new or modified proposal, provided that it is
received at the State Bar no later than the deadline.

Modification offered in any other manner, oral or written, will not be considered.
Proposals cannot be changed after the evaluation process begins.

l. Protest Procedure
A bidder may protest the award if it meets all the following conditions:

1. The bidder has submitted a proposal that it believes is or should have been
the HSB, under the criteria set forth above;

2. The bidder believes that its proposal meets the State Bar's administrative
and technical requirements, proposes services of proven quality and
performance, and offers a competitive cost to the State Bar; and

3. The bidder believes that the State Bar has incorrectly selected another
bidder.

A bidder qualified to protest should contact Andrew Conover, Finance Manager,

(415) 538-2207, to attempt an informal resolution. If this contact is unable to resolve the
protest to the bidder's satisfaction, the bidder must file a written protest within 5 days of
the notice of intention to award the contract. The written protest must state the facts
surrounding the issue and the reasons the bidder believes the award to be invalid. The
protest must be sent by certified or registered mail or delivered personally to:

The State Bar of California
180 Howard Street
San Francisco, CA 94105-1639
Attention: Peggy Van Horn, Chief Financial Officer

Protests will be reviewed and decided by the State Bar’s Award Protest Team within 30
days after the State Bar issues written acknowledgment of the protest. In the event that a
protest is filed, the contract award will be postponed pending resolution of the protest.

J. News Releases

News releases pertaining to the award of a contract may not be made without the prior
written approval of the State Bar.
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K. Disposition of Materials

All materials submitted in response to an RFP will become the property of the State Bar
of California and will be returned only at the State Bar's option and at the expense of the
bidder. One copy of each proposal will be retained for the State Bar’s official files and
become a public record. Specific limited pages of a proposal, not including proposed
cost and compensation, may be marked as proprietary and confidential. The entire
proposal cannot be deemed confidential. The bidder’s consent will be requested before
release of such confidential pages to non-State Bar personnel. By submitting a proposal, a
bidder agrees to these terms and waives any right to pursue a cause of action for damages
incurred as a result of the release of any information contained in a proposal.

CONTRACTING REQUIREMENTS

Upon selection of a vendor, the terms set forth in this RFP are to be embodied in a
definitive agreement containing such additional covenants and other provisions as may be
mutually acceptable.

The State Bar contemplates that, in addition to the terms described above in this RFP,
final agreement between the State Bar and the selected vendor will include, without
limitation, the following terms. Submission of a proposal shall constitute agreement to
contract on these terms, except for any term specifically reserved in the proposal for
future negotiation.

A. Time of Essence

Time is of the essence with respect to Vendor's performance of the services and
equipment to be provided in the final agreement.

B. Warranties and Representations

Vendor warrants and represents that it possesses the expertise, experience and resources
necessary to perform the scope of services required in a diligent, timely and professional
manner consistent with the highest standards of the industry. Vendor will supply at all
times an adequate number of well-qualified personnel to perform the work. VVendor will
provide a contact person available and authorized to remedy any non-conformity with
this warranty.

C. Equipment, Tools, Supplies

The Vendor will supply all equipment, tools, supplies, offices, personnel,
instrumentalities, transportation, support services and insurance required. The Vendor is
not required to purchase, rent or hire any equipment, tools, supplies, offices,
transportation, personnel, insurance or instrumentalities from the State Bar. The State
Bar has no obligation whatsoever to provide any equipment, tools, supplies, offices,
personnel, instrumentalities, transportation, support services or insurance required to
perform services under this agreement.
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D. Indemnity Obligations of Vendor

Vendor will indemnify and defend the State Bar (including its Board of Governors,
officers, director, agents, employees and volunteers, as the same may be constituted from
time to time) from all claims, demands, damages, debt, liability, obligations, cost,
expense, lien, action or cause of action (including but not limited to actual damages, fines
and attorneys’ fees, whether or not litigation is actually commenced) arising out of: (i)
the material breach by Vendor of any warranty, representation, term or condition made or
agreed to by Vendor; (ii) any breach by Vendor of any statutory or regulatory obligation;
(iii) the actual or alleged infringement by Vendor of any patent, copyright, trademark or
other proprietary right of any person or entity; and/or (iv) any act or omission of Vendor,
its employees, agents or subcontractors.

E. Insurance Obligations of Vendor

The Vendor will provide and keep in full force and effect during the term of this
agreement, at the Vendor's own cost and expense, the following insurance policies for the
joint benefit of the Vendor and the State Bar, with an insurer reasonably acceptable to the
State Bar:

1. Commercial general liability insurance with a general aggregate limit
(other than products/completed operations) no less than Two Million
Dollars ($2,000,000.00) and including products/ completed operations
coverage with a limit of no less than One Million Dollars ($1,000,000.00),
personal and advertising injury limit of no less than One Million Dollars
(%$1,000,000.00) and an each occurrence limit of no less than One Million
Dollars ($1,000,000.00);

2. Workers' compensation coverage as required by law, together with
employer liability coverage with limits of not less than One Million
Dollars ($1,000,000.00) per occurrence.

3. Comprehensive automobile liability insurance covering owned, leased,
hired and non-owned vehicles with at least One Million Dollars
($1,000,000.00) combined single limit.

The Vendor will deliver, if required by the State Bar, to the State Bar offices at

180 Howard Street, San Francisco, CA 94105 Attn: Andrew Conover, Finance Manager,
true and correct copies of its insurance policies required above, and certificates of such
insurance within seven (7) days of the execution of this agreement. Each such policy will
name the State Bar as an additional insured and will state that the VVendor’s policy shall
be primary and that any insurance carried by the State Bar shall be noncontributing with
respect thereto. Each such policy will provide for thirty (30) days prior written notice to
the State Bar in the event of cancellation or reduction in coverage or amount. If the
Vendor fails to secure and maintain insurance policies complying with the provisions of
this agreement, the State Bar may purchase the appropriate insurance policies and the
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Vendor will pay upon demand the cost of it to the State Bar or the State Bar may
terminate this agreement. Additionally, if the Vendor assigns any portion of the duties
under this agreement, each subcontractor or assignee will purchase and maintain the same
insurance coverage required hereunder.

The Vendor will immediately notify the State Bar if the Vendor's commercial general
liability insurance contains restrictive endorsements other than those restrictive
endorsements normally included in the State of California. If the Vendor's commercial
general liability insurance contains such restrictive endorsements, the VVendor shall have
five (5) business days to remove said restrictions. If the Vendor is unable to do so, the
State Bar may terminate this agreement, and will be required to give the Vendor no more
than two (2) days' notice of such termination, anything in this agreement to the contrary
notwithstanding.

F. Termination

1. At Will. The agreement may be terminated by the State Bar, in its sole and
complete discretion, upon thirty (30) days written notice to Vendor. In the
event of termination pursuant to this section, the vendor’s sole compensation
will be for that portion of services performed up to the date of termination,
together with reimbursable expenses, if any then due. Vendor will not be paid
for any services or reimbursable expenses associated with any work or service
not specifically authorized by the State Bar.

2. Default by Vendor. This agreement may be terminated by the State Bar upon
fifteen (15) days written notice to the Vendor in the event the Vendor is in
default under any of its provisions. In the event this agreement is terminated
due to the default by the Vendor, the Vendor will not be entitled to receive
any compensation for services performed or for any reimbursable expenses
incurred, and the State Bar will have the right to have the services completed
by other parties and the Vendor will reimburse the State Bar for the actual
costs to complete the services in excess of the balance of the fee and
reimbursable expenses, if any, provided for in this agreement. Any such act
by the State Bar will not be deemed a waiver of any other right or remedy of
the State Bar, including, without limitation, the State Bar's right to
consequential damages caused directly or indirectly by the Vendor's default.

3. Automatic Termination. This agreement will automatically terminate on the
occurrence of any of the following events: (a) bankruptcy or insolvency of
either party; (b) sale of the business of either party; (c) failure to comply with
federal, state or local laws, regulations or requirements, or (d) expiration of
the agreement.

G. Confidentiality and Publicity

The Vendor will retain all information provided by the State Bar in the strictest
confidence and will neither use it nor disclose it to anyone other than employees
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requiring the information to perform services under this agreement without the prior
written consent of the State Bar. The State Bar retains the right to enjoin any
unauthorized disclosure in an appropriate court of law. The Vendor will not issue any
public announcements concerning the State Bar without the prior written consent of the

State Bar.

H. Compliance with Laws

The Vendor agrees to comply with all applicable federal, state, and local laws and
regulations, including but not limited to the provisions of the Fair Employment and
Housing Act (Govt. Code, § 12900 et seq.) and any applicable regulations promulgated
there under (Cal. Code of Regs., tit. 2, § 72850.0 et seq.). Vendor agrees to include the
non-discrimination and compliance provisions of this clause in any and all subcontracts
to perform work under the agreement.

l. Assignment/Subcontracting

1.

Assignment. The Vendor will not assign or transfer its interest, in whole
or in part, under this agreement, without the written consent of the State
Bar, which consent may be granted or withheld in the sole and absolute
discretion of the State Bar.

Subcontracting. The Vendor may subcontract with other qualified firms
or individuals as required to complete all, or a portion of, the delivery of
equipment and services, with the prior written approval of the State Bar.

The Vendor will clearly describe the reason for using any subcontractors,
the specific role each subcontractor will play in the project, and the
relationship between the VVendor and its subcontractor to be maintained
during the term of this agreement. No subcontract will be approved unless
the Vendor provides a written guarantee that the Vendor's firm will be
contractually obligated to assume all project responsibilities and the
insurance requirements set forth above.

J. General Provisions

1. Governing Law. The agreement will be governed by the laws of the State of

California without giving effect to its principles of conflict of laws.

Attorneys’ Fees. In the event either party institutes any action or proceeding
against the other party relating to this agreement, the unsuccessful party in
such action or proceeding will reimburse the successful party for its
disbursements incurred in connection therewith and for its reasonable
attorneys' fees as fixed by the court. In addition to the foregoing award of
attorneys' fees to the successful party, the successful party in any lawsuit shall
be entitled to collect or enforce the judgment. This provision is separate and
several and shall survive the merger of the agreement into any judgment.
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3. Audit. Vendor agrees that the State Bar or its designee shall have the right to
review and copy any records and supporting documentation pertaining to the
performance of this Agreement. Vendor agrees to maintain such records for
possible audit for a minimum of three (3) years after final payment, unless a
longer period of records retention is stipulated. Vendor agrees to allow the
State Bar or its designee access to such records during normal business hours
and to allow interviews of any employees who might reasonably have
information related to such records. Further, Vendor agrees to include a
similar right of the State Bar or its designee to audit records and interview
staff in any subcontract related to performance of this Agreement.

4. License. Inthose instances where required, the Vendor represents and
warrants that the Vendor holds a license, permit or special license to perform
the services pursuant to this agreement, as required by law, or employs or
works under the general supervision of the holder of such license, permit or
special license and shall keep and maintain all such licenses, permits or
special licenses in good standing and in full force and effect at all times while
the Vendor is performing the services pursuant to the agreement.
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Attachment A

TAB 18 Staffing

Article 1
EXECUTIVE DIRECTOR

Section 1  Selection

The Board of Governors hires the executive director of the State Bar.
(Source: Board of Governors’ Resolutions, May 20, 1997.)

Section 2  Duties

The executive director works with the Board Operations Committee to develop and
update a description of the executive director’s job duties which is adopted by the
Board. This description of duties is updated regularly and includes the following:

Support for the Board, including playing an active role in supporting the Board’s
standing committees and assisting the Board in developing its leadership
capability.

External Relations, including speaking on behalf of the State Bar in public forums
and maintaining key external relationships.

Strategic Planning and Program Development, including making sure that the
State Bar advances its strategic planning process.

Internal Operations and Systems Development, including making sure the State
Bar’'s administrative structure and processes are well developed enough to
support high quality operations, making sure there is adequate administrative
support, and making sure appropriate direction is provided to staff and
consultants employed by the State Bar.

Individual Professional Development, including making sure that the executive
director’'s professional standing and developmental needs are given serious
consideration.

Authorizes issuance of certificates of recognition and/or proclamations bearing
the President's signature or, if appropriate, that of the requesting Board member,
to appropriate persons, groups or staff as long as such requests are made in
writing at least three weeks prior to their presentation.

The Executive Director or his or her designee is authorized by the Board of
Governors to execute conflict of interest waivers.
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(Source: Board of Governors Resolution Adopting in Principle The Strategic Leadership Action
Report, October 21, 2001; Board of Governors’ Resolutions October 24, 1987, June 2006,
November 2007.)

Section 3  Administration of Personnel

Personnel administration shall reside exclusively in the Executive Director, except that
the Executive Director will advise Board Operations Committee of any material change
to the terms and conditions of employment or performance of any senior executive. The
Executive Director shall be advised and assisted by the Office of Human Resources in
the administration of personnel.

The Executive Director shall be guided by The Rules & Regulations for the
Administration of Employer-Employee Relations, the Memoranda of Understanding, The
Rules & Regulations Pertaining to the Employment of Executive Staff, and The Rules &
Regulations Pertaining to the Employment of Confidential Employees in the
administration of personnel.

(Source: Board of Governors’ Resolutions May 20, 1997, September 2004, January 9, 2010.)
Section 4  Executive Director’s Financial Limitations Policy

The Executive Director shall manage the financial affairs of the State Bar of California in
an ethical and prudent fashion:

The Executive Director shall avoid financial conditions that would result in fiscal
jeopardy to, or disruption of, the programmatic integrity of the State Bar's
services and activities.

The Executive Director shall establish a financially prudent fund reserve in the
State Bar’s budget.

The Executive Director shall establish a financially prudent technology
improvement fund in the State Bar’s budget.

The Executive Director shall base salaries, contracts, and other expenditures on
appropriate business considerations of the fair market value or cost of such
transactions.

The Executive Director shall establish an annual budget within the limitation that
expenditure shall not exceed revenue and available funds and present this
budget and its rationale to the Board of Governors.

The Executive Director shall annually establish a three year financial plan and
present this plan and its rationale to the Board of Governors.

(Source: Board of Governors’ Resolution November 2000.)
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Section 5 Relationship with the Board of Governors

(&) The executive director is appointed by and is directly accountable to the
Board of Governors as a whole. The executive director under no
circumstances reports to either an individual volunteer president/board chair
or any other individual officer of the Board or to a particular board committee.

(b)  The Board’s domain is proactive, strategic leadership and governance at the
highest level rather than programmatic or operational details. The executive
director takes individual responsibility for helping the Board realize its
leadership potential and, with the Board focused on high level leadership,
need not encounter Board activity in exercising appropriate executive
prerogatives in connection with the operation of the institution.

(c) The Board Operations Committee is the committee which administers the
development and administration of the executive director/board relationship.
The Operations Committee’s functions in this regard include:

(1) Designing and overseeing the process of recruiting the executive
director in the event of a vacancy.

(2) Assuring that the executive director’s job duties are regularly updated to
ensure completeness, accuracy and the appropriate “fit” with the
organization and its needs.

(3) Developing, with the executive director, specific leadership targets and
goals and evaluating the executive director’s performance against those
goals.

(Source: Board of Governors’ Resolution Adopting in Principle The Strategic Leadership Action
Report, October 21, 2001.)

Section 6  Government Affairs Representative

The State Bar's Government Affairs representative(s) and the Office of Government
Affairs shall be subject to the executive and administrative authority of the Executive
Director in like manner as other Executive Staff.

(Source: Board of Governors' Resolution, September 2004.)
Section 7 Secretary and General Counsel

(@) The Secretary and General Counsel, and the respective offices of each, shall
be subject to the executive and administrative authority of the Executive
Director in like manner as other Executive Staff.

(Source: Board of Governors’ Resolution, May 20, 1997.)

Staffing TAB 18
Page |4
REV. January 13, 2010



Attachment A

TAB 18 Staffing

(b)  The Executive Director should bring his or her choice for Secretary and
General Counsel to the board for approval; otherwise all personnel decisions
reside exclusively in the executive director.

(Source: Board of Governors’ Resolution, May 20, 1997.)

Authority of the General Counsel

The Board of Governors hereby reaffirms that the Office of General Counsel is and
continues to be the designated legal counsel to the State Bar as an entity, including the
State Bar’s subentities, subject to the direction of the Board of Governors and its Board
Operations Committee or the committee designated by the Board to review legal
matters. As legal counsel for the State Bar itself, the General Counsel under the rules
of professional conduct reports both to the Executive Director and the Board of
Governors. Legal advice to the State Bar as an institution, including its subentities and
programs, shall in all instances be rendered only by the office of General Counsel,
except where outside counsel is retained for specific purposes in compliance with
existing protocols for the retention of outside counsel.

(Source: Board of Governors Resolutions, June 2000, January 9, 2010.)
Authorization to File Unlawful Detainer Actions

The General Counsel, or his or her designee, is authorized to initiate unlawful detainer
actions against State Bar tenants and sub-tenants upon determination that such actions
are appropriate and necessary to protect the State Bar’s real property interests and
where the action at issue will not result in serious political or operational consequences
for the Bar. The General Counsel shall inform the Board Operations Committee, or the
committee designated by the Board to review legal matters, in confidential reports at its
regularly scheduled meetings of any unlawful detainer actions filed and the status of
these actions.

(Source: Board of Governors’ Resolution, June 2003.)

Authorization to Arbitrate Under ICANN Domain Name Dispute Resolution Policy

The General Counsel is authorized to initiate Internet Corporation for Assigned Names
and Numbers (ICANN) administrative and arbitration proceedings under the Uniform
Domain Name Dispute Resolution Policy (UDRP) upon a determination that such
actions are appropriate and necessary to protect the State Bar's trademarks, service
marks, and certification marks and where the action at issue will not result in serious
political or operational consequences for the Bar. The General Counsel or her designee
shall report to the Committee on Board Operations on any ICANN-UDRP administrative
and arbitration proceedings.

(Source: Board of Governors’ Resolution, Oct 2004.)
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Authorization To Seek Restraining Orders

The General Counsel is authorized to seek restraining orders upon a determination that
such actions are appropriate and necessary to protect the State Bar's employees and
where the action at issue will not result in serious political or operational consequences
for the Bar. The General Counsel or her designee shall report to the Committee on
Board Operations on any petitions filed seeking restraining orders and the status of
such actions.

(Source: Board of Governors’ Resolution, May 2005.)
Who May Assert Claim of Privilege or Confidentiality

Any officer of the State Bar is authorized to assert in the name of the State Bar any
claim of privilege or confidentiality that might be asserted by the State Bar, including the
privilege against disclosing official information contained in Evidence Code section
1040.

(Source: Board of Governors’ Resolution, September 1977.)
Claim of Confidentiality — General

General Counsel, or his or her designee, is authorized to appear on behalf of the State
Bar, its officers, employees and agents and take such steps as in his or her judgment
he or she deems appropriate for the purpose of preserving the confidentiality of
privileged State Bar matters, except that General Counsel is authorized to disclose and
permit others to disclose confidential matters, but only to the extent necessary and
relevant in his or her judgment to the presentation of such matters.

(Source: Board of Governors’ Resolution, September 1977.)
Claim of Confidentiality in a Civil Cause Against the State Bar

In a civil cause against the State Bar or its officers, employees or agents brought by a
person for alleged grievances arising out of an admission, discipline or reinstatement
matter, that counsel for the State Bar or for its officers, employees or agents is
authorized to disclose otherwise confidential documents or information if relevant to said
civil cause in the opinion of counsel for the State Bar and put into issue or otherwise
referred to in said cause by the person.

(Source: Board of Governors’ Resolution, September 1977.)
Section 8 Claims Against the State Bar

€) For the purpose of facilitating the timely handling and disposition of claims
against the State Bar of California submitted pursuant to the California Tort
Claims Act (Government Code, 88 900 et seq.) that the board authorizes the
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(b)

()

(d)

(e)

(1) Give written notice of insufficiency of a claim pursuant to Government
Code § 910.8; or,

(2) Return a claim as untimely filed.

General Counsel may authorize settlement of claims or cases that do not
implicate a material policy issue up to and including the amount of $25,000.
General Counsel shall keep the Chair of the Board Operations Committee or
the committee designated by the Board to review legal matters, informed on a
regular basis of settlement activity. At each regularly scheduled meeting of
the Board Operations Committee or the committee designated by the Board
to review legal matters, in confidential reports, General Counsel shall inform
the Board Operations Committee or the committee designated by the Board
to review legal matters, of any settlements reached within this authority level
and the reason(s) therefore.

The Board Operations Committee or the committee designated by the Board
to review legal matters may authorize settlement of claims or cases that do
not implicate a material policy issue from the amount of $25,001 to and
including $50,000. In confidential quarterly reports, the Chair of the Board
Operations Committee or the committee designated by the Board to review
legal matters, shall inform the Board of Governors of the settlements reached
within this authority level and the reason(s) therefore.

The Board of Governors may authorize settlement in amounts exceeding
$50,000 or in any matter which implicates a material policy issue for the Bar,
upon recommendation of the Board Operations Committee or the committee
designated by the Board to review legal matters.

For purposes of this policy, a “material policy issue” is one with important
political or operational consequences in the future for the Bar.

(Source: Board of Governors' Resolution, November 1978, October 1979, December 1995.)

Section 9 Pursuit Policy for Court-Ordered Discipline Costs and CSF Obligations

(@)

Section 1 Purpose

Before April 1, 2007, discipline costs or restitution to Client Security Fund
(CSF) ordered against a disciplined lawyer were collected either by including
the amount in the billing of the annual membership fees or requiring payment
as a condition of reinstatement. On January 1, 2004, changes in the State
Bar Act provided that discipline costs and CSF restitution orders could be
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(b)

()

enforced as money judgments in the civil courts. With the Supreme Court’s
approval of Rule 9.23 of the California Rules of Court, effective April 1, 2007,
the State Bar may now obtain automatic judgments for court-ordered
discipline cost and Client Security Fund obligations. The goal of this policy is
to have an aggressive, but fair policy to promote resolution of discipline costs
and CSF obligations as quickly as possible, to utilize available tools
effectively and efficiently collect these debts owed by disciplined California
lawyers.

Section 2 Definitions

(1) “Discipline costs” are the amounts that a member must pay to the
State Bar under Business and Professions Code section 6086.10.

(2)  “CSF restitution” refers to amounts that a member must pay to the
State Bar under Business and Professions Code section 6140.5,
subdivision (d).

(3) “Debtor” means a member of the State Bar of California who must pay
discipline cost to the State Bar or CSF restitution under a discipline
order by the Supreme Court or the State Bar Court or an order of the
Supreme Court accepting the member’s resignation with charges
pending.

(4)  “Debt” refers to discipline costs, CSF restitution, or both.

Section 3 No Action (“Do Not Pursue” Status)

The State Bar may designate a matter as “do not pursue” and take no further
action against a debtor to enforce a debt under any one of the following
reasons:

(1)  The debtor is making timely payments and is not in default under a
payment plan approved by the State Bar Court or Supreme Court

(2) The debtor discharged the obligation in bankruptcy between May 10,
2001 and January 1, 2004, in reliance on In Re Taggart, 249 F.3d 987
(9th Cir. 2000)

(3) The debtor is deceased and the estate has no assets

(4) The expense to enforce the debt is likely to exceed the amount
expected to be collected; or,

(5)  Other good cause as determined by the General Counsel.

Staffing TAB 18
Page |8

REV. January 13, 2010



Attachment A

TAB 18 Staffing

(d)

(e)

Section 4 Pursuit Guidelines

Debts not designated as “do not pursue” under section 3 will be enforced
under the following guidelines.

(2) Report debtor to credit reporting or collection agencies if:

(A)  The debt is older than 10 years; or
(B) The debt or aggregate debts are less than $500.

(2) File judgments, obtain abstracts of judgment, and record liens against
debtors who owe discipline costs and CSF restitution and

(A)  The debtis less than 10 years and
(B) The debt or aggregate debt is $500 or more.

3) Pursue further enforcement of judgment mechanisms as appropriate
where the judgment debtor and assets have been located.

Section 5 Compromise

These guidelines do not preclude the State Bar from granting relief under
Rules 282 and 285 of the Rules of Procedure and Rule 9.23(c) of the
California Rules of Court.

(Source: Board of Governors' Resolution, July 2007.)

Section 10 The Executive Director’s Annual Performance Evaluation

The Executive Director of the State Bar is subject to an annual performance evaluation
to be completed by July of each year. The review shall be conducted by a Board
Committee designated by the Board, currently the Board Operations Committee. The
State Bar’s Office of Human Resources and the State Bar's Deputy Executive Director
shall assist the designated Board Committee in this process.

(@)

Evaluation Criteria
The Executive Director’s evaluation is conducted based on performance criteria
and competencies and on goals and objectives set by the designated Board
Committee. The designated Board Committee, annually sets the Executive
Director performance targets and annually evaluates progress in achieving these
targets. The performance criteria and competencies for evaluation are: job
skills, technological proficiency, quality performance, quantity of work, leadership,
teamwork and collaboration, constituency commitment, communication, fiscal
accountability, development and compliance with policies and procedures,

Staffing TAB 18
Page |9

REV. January 13, 2010



Attachment A

TAB 18 Staffing

strategic perspective/planning, managing change, managing and developing
staff, Board/constituency relations, valuing diversity.

(b) Confidentiality
The meetings of the designated Board Committee and all information obtained in
the course of the evaluation shall be confidential and shall not be disclosed
except as otherwise provided in this article. Sufficient disclosure shall be made
to the Executive Director to assure a full opportunity to respond to evaluation
material. The identity of the persons providing evaluation material shall not be
disclosed.

(c) Timetable and Procedures

Each year, the Board sets the timetable and procedures for conducting the
Executive Director's annual performance evaluation. The committee shall meet
with the Executive Director as soon as practical in the board year to discuss the
performance standards, goals, procedures and timetable. The Board Committee
shall set the procedures and meetings during the board year to assure a full and
fair evaluation, and shall present its report to the Board in executive session at
the July meeting.

(Source: Board of Governors’ Resolutions, March 2002, March 2003, March 2004.)

Article 2
CHIEF TRIAL COUNSEL

Section 1  Relationship with the Executive Director

The executive director shall bring his or her choice for Chief Trial Counsel (subject to
Senate confirmation) to the board for approval. The Chief Trial Counsel shall report to
the Board of Governors discipline system oversight committee consistent with Business
& Professions Code Section 6079.5 on substantive issues pertaining to the discipline
enforcement system. The Chief Trial Counsel and the Office of the Chief Trial Counsel
shall otherwise be subject to the executive and administrative authority of the Executive
Director in like manner as other executive staff.

(Source: Board of Governors’ Resolution, May 20, 1997, March 2002, March 2003, March 2004,
Business and Professions Code § 6079.1.)

Section 2 Appointment, Term, Qualifications

The rules governing the appointment, the term, and the qualifications of the chief trial
counsel are described in Business & Professions Code section 6079.5 (a) (b) (see State
Bar Act, Appendix 3e).

(Source: Bus. & Prof. Code, § 6079.5 (a) and (b).)
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Section 3  The Chief Trial Counsel’s Annual Performance Evaluation

Under Board policy, the Executive Director is responsible for evaluating the
performance of all State Bar staff. The Chief Trial Counsel position is unique. Under
Business & Professions Code Section 6079.5, the Board appoints the Chief Trial
Counsel who serves for a term of four years. The Board has delegated to the Executive
Director the selection of the Chief Trial Counsel which is then acted upon by the Board.
The appointment is subject to the confirmation of the State Senate. The Chief Trial
Counsel, by statute, reports to the discipline system oversight committee of the Board
and, in connection with the exercise of prosecutorial discretion, does not report to the
Executive Director?.

At the recommendation of the Executive Director, because of the uniqueness of the
Chief Trial Counsel position, the Board, through its discipline oversight and Board
Operations Committees, has undertaken the responsibility for conducting the Chief Trial
Counsel’s evaluation. Recognizing the Executive Director’s institutional role in selecting
the Chief Trial Counsel, the Chief Trial Counsel's role as a senior member of the
Executive Director's management team, and the responsibility of the Executive Director
for institutional oversight and administration of personnel, budget, and facilities support
functions of the State Bar as a whole, including the Office of the Chief Trial Counsel, the
Executive Director sits as a member of the Board Committee on Operations in
connection with the Chief Trial Counsel’s review. The Chair of the Board Committee on
Regulation, Admissions & Discipline chairs the review committee.

€)) Evaluation Criteria

The Chief Trial Counsel’s evaluation is conducted based on performance criteria
and competencies and on goals and objectives set by the designated Board
Committee. The designated Board Committee annually sets the Chief Trial
Counsel's performance targets and annually evaluates progress in achieving
these targets. The performance criteria and competencies for evaluation include:
job skills, technological proficiency, quality performance, quantity of work,
leadership, teamwork and collaboration, public protection commitment,
communication, fiscal accountability, compliance with policies and procedures,
strategic perspective/planning, managing change, managing and developing
period, interpersonal/conflict resolution skills, valuing diversity.

(b) Confidentiality
The meetings of the designated Board Committee and all information obtained in
the course of the evaluation shall be confidential and shall not be disclosed
except as otherwise provided in this article. Sufficient disclosure shall be made
to the Chief Trial Counsel to assure a full opportunity to respond to evaluation

! Consistent with statutory authority, the Chief Trial Counsel reports to the discipline system oversight committee
and is independent of the Executive Director with respect to the exercise of the Chief Trial Counsel’s prosecutorial
discretion. The Chief Trial Counsel is subject to the Executive Director’s administration of personnel, budget, and
facilities support functions which the Executive Director executes in conformity with Board policy.
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material. The identity of the persons providing evaluation material shall not be
disclosed.

(c) Timetable and Procedures

Each year, the Board sets the timetable and procedures for conducting the Chief
Trial Counsel’'s annual performance evaluation. The committee shall meet with
the Executive Director as soon as practical in the board year to discuss the
performance standards, goals, procedures and timetable. The Board Committee
shall set the procedures and meetings during the board year to assure a full and
fair evaluation, and shall present its report to the Board in executive session at
the July meeting.

(Source: Board of Governors’ Resolution, March 2002, March 2003, March 2004.)

Article 3
LINES OF AUTHORITY
State Bar of California
Lines of Authority Policy Statement
Governance Responsibility and Delegation of Management Functions

The Board of Governors has the fundamental fiduciary responsibility for the health and
success of the State Bar of California, with a focused attention on the governing
responsibilities for this organization. The governing functions are those that provide the
essential direction, resources and structure needed to meet specific needs of our core
constituencies: the public, the judiciary, and our lawyer-members. The governing
functions are:

Strategic Direction — setting a direction for the State Bar of California that
reflects needs of our constituencies and the mandate provided by the State of
California.

Resource Development — developing adequate financial resources that support
program activities defined within the organization’s strategic plan.

Financial Accountability — ensuring that the financial resources of the
organization are managed prudently and cost-effectively.

Leadership Development — developing the human resources that lead the
organization today and in the future, the volunteer leadership structures and
hiring of the organization’s Executive Director.

The Board recognizes the value and need to hire professional staff to support this
organization, and looks at staff members as critical partners in the organization’s
success. The Board recognizes the need to delegate to staff the management functions
that ensure effective follow-through and implementation of the governance leadership of
the Board. The management functions are:
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Program Planning and Implementation — developing comprehensive plans for
implementing the direction established by the Board, with a focus on both output
and outcome delivery.

Administration — establishing the systems and procedures necessary to support
the governance and management of the organization.

To support this delineation of responsibility and authority, the Board agrees to accept
responsibility for organizational governance, and to delegate to the staff through its
Executive Director the responsibility for organizational management. All planning and
implementation strategies will strive to reinforce the appropriate roles of Board and staff,
and will work to reinforce the effective integration of the governing and management
functions.

Oversight Role

The Board will provide oversight to the management functions it has delegated, and will
conduct regular reviews, audits and evaluations necessary to ensure fulfilment of the
responsibility delegated to staff. This oversight role will be done in cooperation with the
Executive Director and incorporated into the ongoing operations of the organization.

In addition, the Board will review and evaluate its own performance related to its
governing responsibility on a regular basis to ensure the effectiveness of the Board.
The Board Committee on Operations will oversee these activities.

Relationship to Executive Director

To support the effective delegation of management authority to the staff, the Board will
maintain its primary relationship with the staff through the Executive Director. The
Board will provide such guidance and feedback to the Executive Director as may be
needed to support her/his effective management leadership. The Board as a whole has
the authority to hire, supervise, and fire the Executive Director, and may do so through
its designated leadership of Board President or other designate.

The Board will maintain an advise and consent function with the hiring of the Chief Trial
Counsel and General Counsel. The Executive Director will make recommendations for
hiring and dismissal of these positions to the Board for their final approval. The
Executive Director will be responsible for all other supervision and management
functions related to the Chief Trial Counsel and General Counsel, while maintaining the
prosecutorial and legal representation independence of these positions.

The Executive Director will be responsible for further staff development issues, including
hiring, supervision and firing of staff, and the delegation of responsibility for specific

aspects of organizational management. The Board may provide advice to the Executive
Director to support her/his management, but will not assume the role of managing other
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staff members unless there is a compelling reason to do so. Such a step would be
considered a temporary and emergency action.

In consultation with the Board president, the Executive Director will assign staff
members to provide support to the Board and its various functions. Every effort will be
made to make these assignments to reflect the priorities of the strategic and operational
plans. The board or committee leadership will provide direction to assigned staff to
ensure fulfillment of these board and committee functions.

Effective Communication

The organization will make a distinction between various types of communication
between Board and staff members. Communication between Board and staff with the
purpose of providing direction or formalized feedback should funnel through the Board
President, who has the primary responsibility for communicating direction and concerns
to the Executive Director. Communication between Board and senior staff with the
purpose of clarification and general understanding should have no limits or restrictions
except as otherwise appropriate to respect time limitations and other professional
relationship boundaries. Board member contact to staff other than senior staff should
come through a prior referral from a senior staff member.

Procedural Elements Defined or Identified for Development:

Below are current procedures and several that could be developed to support the policy
statement.

l. Board Oversight Role:

a. Board Self Evaluation - Although no Board self-evaluation process
exists, it is recommended that a process be developed and conducted
annually led by the Board Committee on Operations. This review would
include both an evaluation of the overall effectiveness of the Board as a
body (using assessments and discussions) and individual evaluations of
board member performance (using self-evaluations, job descriptions and
board contracts). The purpose of these evaluations are to strengthen the
effectiveness of the entire Board of Governors, and to give personalized
feedback to the individual board members on their performance and how
they may be able to best fulfill their responsibilities. The Board President
will hold personal discussions with board members unable or unwilling to
complete the evaluation process.

b. Audit by the California State Auditor? is a financial compliance and
performance audit that is conducted every two years by state statute. The

2 Cal Bus & Prof Code § 6145 (2007). (b) The board shall contract with the Bureau of State Audits to conduct a
performance audit of the State Bar's operations from July 1, 2000, to December 31, 2000, inclusive. A copy of the
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audit focuses on the finances, discipline system, and other issues (varying
from year-to-year) determined by the auditor. In addition, the audit follows
up on concerns and problems highlighted from previous audits, and does
a general management review of key functions and investigates those
issues

There are no management practices that are outside of the State Auditor’'s
purview. The State Auditor may audit any function including the
confidential and non-public files, including the Office of the Chief Trial
Counsel and the Office of General Counsel.

The Board of the State Bar of California cannot provide direction to the
State Auditor® to seek their review of key issues that the Board would like
reviewed. The State Auditor function is designed “ ...to be free from
influence of existing state control agencies that could be the subject of
audits.”

c. Afinancial audit conducted by independent auditors annually, currently
the firm of Deloitte and Touche, reviewing management and governance
practices to ensure their compliance with GASB, FASB and other
accounting standards. The financial audit is also required by statute.*

performance audit shall be submitted by May 1, 2001, to the board, to the Chief Justice of the Supreme Court, and to
the Assembly and Senate Committees on Judiciary.

Every two years thereafter, the board shall contract with the Bureau of State Audits to conduct a performance audit
of the State Bar's operations for the respective fiscal year, commencing with January 1, 2002, through December 31,
2002, inclusive. A copy of the performance audit shall be submitted within 120 days of the close of the fiscal year
for which the audit was performed to the board, to the Chief Justice of the Supreme Court, and to the Assembly and
Senate Committees on Judiciary.

For the purposes of this subdivision, the Bureau of State Audits may contract with a third party to conduct the
performance audit. This subdivision is not intended to reduce the number of audits the Bureau of State Audits may
otherwise be able to conduct.

® To achieve this mandate, the bureau was organized to fulfill the independence requirements of the Government
Auditing Standards issued by the U.S. Comptroller General. Specifically, the second general standard for
government auditing states, in part:

"In all matters relating to the audit work, the audit organization and the individual auditors, whether
government or public, should be free from personal and external impairments to independence, should be
organizationally independent, and should maintain an independent attitude and appearance.” (Chapter 3,

page 4)

* Cal Bus & Prof Code § 6145 (2007) provides that the board shall contract with an independent national or regional
public accounting firm for an audit of its financial statement for each fiscal year beginning after December 31, 1998.
The financial statement shall be promptly certified under oath by the Treasurer of the State Bar, and a copy of the
audit and financial statement shall be submitted within 120 days of the close of the fiscal year to the board, the Chief
Justice of the Supreme Court, and to the Assembly and Senate Committees on Judiciary.
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d. Internal program review, conducted on an annual basis and extensively
every three years as part of the strategic planning process. The board
“oversight” committee(s) using the performance measures developed and
put in place by board and staff conducts the program review. Completion
of this helps guide some key elements of the strategic planning process.

At its January 2004 Planning Session the State Bar Board of Governors
focused on the next steps for putting in place the Board'’s Strategic
Management Process, a two-track effort to establish performance
measures related to (1) the Board’s Long Range Strategic Plan, and (2)
internal departmental operations overseen by the Executive Director.

A Staff Working Group on Performance Measures was established to
guide the Performance Measures Project. To support the Track | effort, a
series of issue meetings were scheduled to invite participation of Board
members, advisory committee members, and staff in developing the
Strategic Plan performance measures for the plan’s six goal areas: (1)
Attorney Admission, Regulation and Discipline; (2) Member Services; (3)
Access to Justice; (4) Stakeholder Relations; (5) Leadership and
Accountability; and (6) Technology.

e. Long Range Strategy
In 2008, the Long Range Strategy document was created by revisiting
existing strategic planning documents in order to simplify and clarify the
structure, as well as reflect the noteworthy and important values
articulated in the existing plan. The Long Range Strategy includes the
current State Bar strategies and mandates.

The intended goals for revising the Strategic Plan were to:

(1) Simplify and streamline its overall structure;

The audit shall examine the receipts and expenditures of the State Bar and the State Bar sections, to assure that the
receipts of the sections are being applied, and their expenditures are being made, in compliance with subdivision (a)
of Section 6031.5, and that the receipts of the sections are applied only to the work of the sections.

The audit also shall examine the receipts and expenditures of the State Bar to ensure that the funds collected on
behalf of the Conference of Delegates of California Bar Associations as the independent successor entity to the
former Conference of Delegates of the State Bar are conveyed to that entity, that the State Bar has been paid or
reimbursed for the full cost of any administrative and support services provided to the successor entity, including the
collection of fees or donations on its behalf, and that no mandatory dues are being used to fund the activities of the
successor entity.
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(2) Provide for both a Long Range Strategy and a year-to-year Special
Focus Areas (i.e., Board Annual Planning Session);

(3) Articulate both a vision and operational strategies that can be
implemented,;

(4) Separate big-picture Board-level strategy (Vision/Policy) from
administrative detalil;

(5) Continue to integrate the planning and budget processes.

At its July 11, 2008 meeting, following publication of the Long Range
Strategy for a 45-day public comment period, the Long Range Strategy
was adopted by the Board of Governors.

In 2007, in response to the Auditor's recommendation, State Bar finance
staff developed and implemented a new State Bar budget development
process that links departmental budgets to departmental plans. The 2008
budget aligned the Bar’s departmental and functional structures and
presented basic workload and performance information in the Bar’'s major
program areas. With the 2009 budget, staff continued to develop and
report performance measures and activity measures for the Bar’'s major
programs. The Range Strategy sets out the principal goals by functional
areas, and links them to the Bar’s internal organizational and
programmatic structure, and also to the budget process.

f. An Executive Director Performance Evaluation, conducted annually,
provides an analysis of the performance of the Executive Director and her
ability to effectively implement the direction established by the Board.
Input to the process is both quantitative, based on specific outcomes and
outputs developed in the strategic and annual plans, and in the annual
work plan of the Executive Director; and qualitative, providing personal
feedback through a 360 analysis of the Executive Director among board
members, staff members, core volunteers and other key constituents. The
process is done more intensively every other year and abbreviated in the
off years.

Governing Authorities for Annual Performance Evaluation of The
Executive Director, General Counsel, and Chief Trial Counsel

The Executive Director

By Board resolution, the Executive Director of the State Bar is subject to
an annual performance review to be completed by July of each year. The
Board Committee on Operations has been designated to conduct the
Executive Director’s annual performance evaluation and report to the
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Board. The State Bar’s Office of Human Resources and the State Bar’s
Deputy Executive Director assist the Board Committee on Operations in
this process.

The General Counsel

The General Counsel is subject to an annual performance review by both
the Executive Director and the Board. The Board Committee on
Operations has been designated in conjunction with the Executive Director
to conduct the General Counsel’'s annual performance evaluation and
report to the Board. The State Bar’s Office of Human Resources and the
State Bar’s Deputy Executive Director will assist the Board Committee on
Operations in this process.

The Chief Trial Counsel

Under Board policy, the Executive Director is responsible for annually
evaluating the performance of all State Bar staff. (Executive Staff,
including senior managers, are evaluated each year in October.) The
Chief Trial Counsel position is unique. Under Business & Professions
Code § 6079.5, the Board nominates the Chief Trial Counsel who, upon
confirmation by the California State Senate, serves for a term of four
years. The Board has delegated to the Executive Director the selection of
the Chief Trial Counsel, which is then acted upon by the Board. The
Chief Trial Counsel, by statute, reports to the discipline system oversight
committee of the Board and, in matters related to the exercise of
prosecutorial discretion, does not report to the Executive Director.”

As noted above, because of the uniqueness of the Chief Trial Counsel
position, the Board, through its Board Regulation, Admissions and
Discipline Oversight Committee and Board Committee on Operations, has
undertaken the responsibility for conducting the Chief Trial Counsel's
evaluation.

The State Bar’s Office of Human Resources and the State Bar's Deputy
Executive Director assist the Board Committee on Operations in
administering the review process.

Procedures Governing Annual Performance Review of The Executive
Director and Chief Trial Counsel

> Consistent with Business & Professions Code section 6079.5, the Chief Trial Counsel reports to the discipline
committee and is independent of the Executive Director with respect to the exercise of the Chief Trial Counsel’s
prosecutorial discretion. The Chief Trial Counsel is subject to the Executive Director’s administration of personnel,
budget, and facilities support functions, which the Executive Director executes in conformity with Board policy.
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All communications pertaining to the evaluation process are strictly
confidential. Division 4, Chapter 6, Article 5, Section 3 of the State Bar's
Administrative Manual provides in this regard:

"The meetings of the committee and all information obtained in the
course of the evaluation proceedings shall be confidential, and shall
not be disclosed except as otherwise provided herein. Sufficient
disclosure shall be made to the evaluee on request to assure a full
and fair opportunity to respond to evaluation material, except that
the identity of the persons providing evaluation material shall not be
disclosed.”

The Evaluation Committee and Board should strictly adhere to this
confidentiality requirement.

The President, in conducting the Executive Director’s evaluation, chairs
the Board Committee on Operations. The Board Regulation, Admissions
and Discipline Oversight Committee’s Chair chairs the Chief Trial
Counsel’s Evaluation.

The Office of Human Resources, under the Direction of the Deputy
Executive Director staffs and provides administrative assistance in
conducting the Executive Director’s and Chief Trial Counsel’'s reviews and
is subject to strict confidentiality requirements.

Il. Relationship to the Executive Director

a. Executive Director — The Executive Director has management and
administrative authority for Chief Trial Counsel, General Counsel and
other executive managers, while independence is granted for certain
functions within these positions. Current policy is quite clear.

REV. January 13, 2010

“The Executive Director administers staff and facilities of the State
Bar subject to the direction and control of the Board of Governors. .
. [The Board] holds the State Bar’s executive director accountable
[for institutional] financial responsibility... The Secretary and
General Counsel, and the respective offices of each, shall be
subject to the executive and administrative authority of the
Executive Director [Executive Director] in like manner as other
senior executives.” (State Bar’'s Administrative Manual, Division 8,
Chapter 1, Article 1, Sections 1, 2 & 8.) The Executive Director will
advise Board Operations Committee of any material change to the
terms and conditions of employment or performance of any senior
executive.
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All personnel are subject to the administration of the Executive Director.
This administration is through the Rules and Regulations Pertaining to the
Employment of Executive Staff Employees, the Rules and Regulations
Pertaining to the Employment of Confidential Employees, and the union
negotiated memoranda of understanding. This administration is subject to
certain very narrow variations:

b. State Bar Court - It is a responsibility of the Board to assure the
adjudicatory independence of the State Bar Court. State Bar Court Judges
are not State Bar employees and are not subject to Executive Director or
Board administration. The Supreme Court, Legislature, or Governor
appoint them pursuant to statute for set terms. Their salary rates are
established by statute. The Rules & Regulations Pertaining to the Service
of State Bar Court Judges otherwise establish their terms and conditions
of employment. The State Bar (through its Executive Director) must
provide the State Bar Court with “adequate supporting staff and facilities”
and conduct itself otherwise to assure the adjudicatory independence of
the State Bar Court.

The State Bar Court Administrative Officer and Chief Court Counsel is the
Senior Executive for the State Bar Court. This position is a Senior
Executive of the State Bar serving in conformity with the Executive Staff
Rules. The State Bar Court Administrative Officer has no independence
from the Executive Director except where the adjudicatory independence
of the State Bar Court is threatened, “as all executive personnel decisions
reside exclusively in the executive director.” Depending upon the nature
of such a transgression, the Administrative Officer is to report the
transgression to the Board and/or the Supreme Court. (Admin. Man. Div.
8, Art. 1, 84.; See generally, Business & Professions Code 88 6079.1,
6086.5, 6086.65)

c. Chief Trial Counsel - The Executive Director “ bring[s] his or her choice
for Chief Trial Counsel (subject to Senate confirmation) to the Board for
approval” who serves as a member of the Executive Director’'s Senior
Management Team. (Admin. Man. Div.8, Ch. 1, Art. 2.)

The Chief Trial Counsel is the Senior Executive for the Office of the Chief
Trial Counsel, the enforcement/prosecutorial arm of the disciplinary
system. This position is a Senior Executive of the State Bar serving
subject to a statutory term. The qualifications and term of the Chief Trial
Counsel are set by statute. By statute, the Chief Trial Counsel “reports to
and serves under” the Board discipline system oversight committee “and
does not serve under the direction of” the Executive Director. The Chief
Trial Counsel is subject to the Executive Director’s institutional
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f.

administration of personnel, budget, facilities and other institutional
matters in conformity with the policy parameters established by the Board.

The terms and conditions of employment for the Chief Trial Counsel are
set by the Executive Staff Rules, subject only to the provision that the
State Bar (through its Executive Director) must assure the prosecutorial
integrity and independence of the Chief Trial Counsel. The Board’s
discipline oversight committee administers the Office of the Chief Trial
Counsel through the Executive Director except where the prosecutorial
independence of the office is threatened. Depending upon the nature of
such a transgression, the Chief Trial Counsel is to report the transgression
to the Board and/or the Supreme Court. (See generally, Business &
Professions Code § 6079.5).

General Counsel - The General Counsel is the Senior Executive serving
as the State Bar’s Chief Legal officer. As legal counsel for the State Bar
itself, the General Counsel, under the rules of professional conduct,
reports both to the Executive Director and the Board of Governors. This
position is a Senior Executive of the State Bar serving in conformity with
the Executive Staff Rules, subject only to the limitations of the duties and
responsibilities incumbent upon the attorney-client relationship in the
institutional setting. The General Counsel has no independence from the
Executive Director on any issue except where mandated by legal and
professional duties to the various constituent parts of the institution
represented. The General Counsel has the duty to provide accurate and
complete legal advice and counsel to the Board and the institution
regardless of the consequences. (See generally, Rule of Professional
Conduct 3-600.)

Secretary - The Secretary [an office currently combined with the position
of Executive Director] is the Senior Executive serving as the Board’s
administrative officer. This position is a Senior Executive of the State Bar
serving in conformity with the Executive Staff Rules, subject only to the
statutory provisions creating the office. (See generally, California
Business and Professions Code Sections 6020, 6022, 6024).

Admissions - The Senior Executive for Admissions is the Senior
Executive overseeing the attorney admissions function. This position is a
Senior Executive of the State Bar serving in conformity with the Executive
Staff Rules, subject only to the limitation that the State Bar (through its
Executive Director) must maintain the integrity of the bar examination and
admissions process. The Senior Executive for Admissions has no
independence from the Executive Director on any issue except where the
integrity of the bar examination and admission process is threatened.
Depending upon the nature of such a transgression, the Senior Executive
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for Admissions is to report the transgression to the Committee of Bar
Examiners, the Board and/or the Supreme Court. (See generally,
California Business & Professions Code 88 6076 et seq.; 88 6060 et seq.).

g. Other Staff - All other staff serve in conformity with the governing terms of
the Union negotiated Memoranda of Understanding and/or governing rules
and regulations administered by the Executive Director.

II. Board and Board Committee Staff Liaisons (Board Committee
Coordinators)

a. The Executive Director assigns staff members (Board Committee
Coordinators), having expertise related to specific board and board
committee functions, to support the board and its various functions.

The Executive Director “provides effective liaison and staff support
to Board Committees and State Bar Sub-committees to allow them
to perform their functions.” (Executive Director Performance Criteria
and Competencies, May 2002.)

b. Any concerns regarding Board support staff should be directed to the
Board President and Executive Director. The Executive Director will
address the issue directly with the board or committee member raising the
concern and provide feedback to the board member or committee.

V. Effective Communication

a. Board members are provided with a list of all senior staff within the State
Bar and the functions for which they are responsible in their Board
Orientation materials. Additionally, Board members are provided with a
document entitled “State Bar Overview” that contains a summary
description of each State Bar program and the key staff.

b. If the above-identified resources do not answer the contact questions,
Board members should contact the Executive Director directly and ask for
her help in locating the information source needed.

V. Board Orientation

a. The Board of Governors is responsible for Board orientation with the
support of the Executive Director.

b. A “Board Book,” a compilation of Board Governance Policy has been
prepared by staff and will be submitted to the Board at its July 2004
meeting.
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c. A more complete orientation binder is given to new board members,
offering additional materials on this subject, including more specific
procedural information about lines of authority to augment the Board
Governance Model. In addition, an orientation meeting shall be held at
the annual meeting of the Bar. Participation in this meeting is mandatory.
If a board member misses this orientation, the member will make a
significant effort to set up a substitute meeting with those who are part of
the orientation process.

(Source: Board of Governors’ Resolutions, July 2004, July 11, 2008, January 9, 2010.)
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