OHIO VICTIM WITNESS ASSOCIATION, INC.
BYLAWS
ADOPTED 02/27/2026

ARTICLE |
ORGANIZATION TITLE

Section 1.1 Name

This organization, herein also referred to as the Corporation, shall be known as the Ohio Victim
Witness Association, Inc. The business of the corporation may be conducted as the Ohio Victim
Witness Association or OVWA.

ARTICLE Il
PURPOSE & POWERS

Section 2.1 Purpose

Ohio Victim Witness Association, Inc. is a non-profit corporation, recognized as tax-exempt
under Section 501(c)(3) of the United States Internal Revenue Code. The corporation shall be
operated exclusively for educational and charitable purposes within the meaning of Section
501(c)(3) of the Internal Revenue Code of 1986, or the corresponding section of any future tax
code.

Section 2.2 Mission
To be an Ohio leader for crime victims, advocates, and allied professionals by promoting best
practices that result in meaningful rights and quality services.

Section 2.3 Powers

The corporation shall have the power, directly or indirectly, alone or in conjunction with others,
to do any lawful acts which may be necessary or convenient to affect the purposes for which the
corporation was organized and to aid or assist other organizations or persons whose activities
further accomplish, foster, or attain such purposes. The powers of the corporation may include,
but not be limited to, the acceptance of contributions from the public and private sectors,
whether financial or in-kind.

ARTICLE Il
BOARD MEMBERSHIP

Section 3.1 Non-Discrimination

In selection for membership on the Board of Directors, applicants will not be discriminated
against on the basis of race, color, religion, sex (including pregnancy, sexual orientation, or
gender identity), national origin, age, disability, familial or marital status, or genetic information
(including family medical history).
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ARTICLE IV
BOARD OF DIRECTORS

Section 4.1 Powers of Directors

Subiject to the powers of the members as provided by law or as herein set forth, all corporate

powers of the Corporation shall be exercised by or under the authority of, and the business and

affairs of the Corporation shall be controlled by, the Board of Directors. Without limiting the
generality of the foregoing, the Board of Directors shall have the following powers:

A. To remove members of the Board of Directors who are deemed in violation of the
National Advocacy Credentialing Program (NACP) Code of Ethics or it is otherwise
judged to be in the best interest of the corporation as determined by the Board of
Directors.

B. To select and remove all the other officers, agents, and employees of the Corporation,
prescribe such powers and duties for them as may not be inconsistent with law or with
the Articles of Incorporation or the Bylaws, and to adjust their compensation and
employment agreement.

C. To conduct, manage, and control the affairs and business of the Corporation and to
make such rules and regulations thereto not inconsistent with law or with the Articles of
Incorporation or the Bylaws.

D. To change the principal office for the transaction of the business of the Corporation from
one location to another within the State of Ohio and to adopt, make, and use a corporate
seal.

E. To borrow money and incur indebtedness for the purposes of the Corporation, and to

cause to be executed and delivered thereto, in the corporate name, promissory notes,
bonds, debentures, deeds of trust, mortgages, pledges, hypothecations, or other
evidences of debt and securities therefore.

To elect an Executive Committee, pursuant to Article V, and other committees.

To appoint an Executive Director and confer upon that individual the authority to act and
implement decisions on behalf of the Board of Directors regarding items C and E above
and otherwise act on behalf of the corporation as directed and authorized by the Board
of Directors. Said authority conferred to the Executive Director shall be itemized in a
Board approved Job Description or in approved actions and written recording of those
actions by the Board.

® m

Section 4.2 Number, Election, and Tenure
4.2.1 The number of Directors shall not be less than four (4) or more than fifteen (15).

4.2.2 The Board, by majority vote, will elect qualified individuals to serve on the Board of
Directors as needed and as current Directors depart from the Board. Board member tenure is
for a term of 3 years, with no more than three consecutive terms permitted. Newly elected Board
members shall have terms deemed to commence annually on January 1, with board members
elected after January 1 having terms backdated to January 1. On rare occasions when a new
board member must matriculate late in the year, the Executive Committee will determine and
record the term start date.

4.2.3 The Executive Committee is responsible for screening Board of Director applicants and
interviewing viable candidates. The board shall vote on all prospective candidates
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recommended by the Executive Committee. Any Board member may nominate an individual to
apply for Board membership.

4.2.4 Every act or decision done or made by a majority of the Directors at a meeting duly held at
which a quorum is present shall be the act of the Board of Directors, unless the Articles of
Incorporation specifically require a greater number. Abstentions shall not be included when
determining a majority vote. In the absence of a quorum at any meeting of the Board of
Directors, the Board President or presiding Officer present may adjourn the meeting. A meeting
at which a quorum is initially present may continue to transact business, notwithstanding the
withdrawal of enough Directors to leave less than a quorum, if any action taken is approved by
at least a majority of the remaining members.

4.2.5 In light of exemplary service, the Board may vote to confer Emeritus status to a departing
Board member. An Emeritus title is an honorific and signifies that the individual will make
themselves available in an advisory capacity to the Board of Directors at a Board member's or
Executive Director's request. An Emeritus member of the Board may serve as a volunteer like
any other. The individual does not have Board voting privileges. Any Board member may
nominate a departing board member for Emeritus status. Emeritus status is determined by
Board vote.

Section 4.3 General Provisions
Unless expressly provided otherwise by these Bylaws or the Articles of Incorporation, the
following general provisions shall apply to all proceedings of the Corporation:

4.3.1 Board and Committee Roster

Each Director and every member of a committee shall be responsible for filing with the Board
President or Committee Chair, or as otherwise delegated, current contact information, including
1) postal address; 2) telephone number(s), and; 3) email address. The Board Secretary shall
maintain the roster of Directors with their current and preferred contact information. Each
Committee Chair shall maintain the roster of committee members with their current and
preferred contact information. Transmission of a notice or other communication to the Director's
or committee members’ preferred contact address or number, as appropriate, shall be deemed
actual notice, including, but not limited to, electronic notices, such as: text that is sent via
electronic mail between computers or phone devices.

4.3.2 Definition of meetings

A "regular" Board meeting is a regularly scheduled meeting of the Board of Directors. A
"special" meeting, defined in Section 4.5, is an unplanned yet necessary meeting of the Board of
Directors.

4.3.3 Waiver of Notice

Notice of a meeting of the Board of Directors or of any Board committee need not be given to
any director or committee member who signs and/or electronically transmits a waiver of notice
either before or after the meeting. Attendance of a Director or Board committee member at a
meeting shall constitute a waiver of notice of such meeting and a waiver of any and all
objections to the place of the meeting, the time of the meeting, or the manner in which it has
been called or convened, except when a Director or committee member states, at the beginning
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of the meeting or promptly upon arrival at the meeting, any objection to the transaction of affairs
because the meeting is not lawfully called or convened.

4.3.4 Board and Committee Meetings and Actions

The Board of Directors may permit any or all Directors or Board committee members to
participate in a regular or special meeting by, or conduct the meeting through the use of, any
means of communication by which all Directors or Board committee members participating may
simultaneously communicate with each other during the meeting. A Director or Board committee
member participating in a meeting by this means is deemed to be present in person at the
meeting.

4.3.5 Action without Meeting

Any action required or permitted to be taken at a Board of Directors' meeting or Board
committee meeting may be taken without a meeting if notice describing the action to be taken is
given to all Directors or Board committee members and upon an affirmative vote of a majority of
directors or committee members. A Director or Board committee member shall cast his/her/their
vote by written or electronic transmission sent to and recorded by the Secretary by a given date
and time. Action taken under this section is effective when a majority (or different number if
required by these Bylaws or the Articles of Incorporations) of Directors or Board committee
members cast affirmative votes, unless a different effective date is indicated in the description of
the action as adopted. A vote cast under this section has the effect of a meeting vote and may
be described as such in any document.

4.3.6 Quorum and Voting

A quorum of the Board of Directors shall consist of a majority of the Directors. In the case of a
Board committee meeting, a quorum shall consist of one-half of the members of the committee.
If a quorum is present when a vote is taken, the affirmative vote of a majority of Directors or
committee members present is the act of the Board of Directors or the committee unless the
Bylaws require the vote of a greater number of Directors or committee members. A Director or
committee member who is present at a meeting of the Board or a committee when action is
taken is deemed to have assented to the action taken unless the Director or committee member
objects, at the beginning of the meeting or promptly upon his/her/their arrival, to holding the
meeting or transacting specified affairs at the meeting; or the Director or committee member
votes against or abstains from the action taken. A majority vote will be determined by the
number of present and voting members. Abstentions shall not be included when determining a
majority vote. A meeting at which a quorum is initially present may continue to transact
business, notwithstanding the withdrawal of enough Directors to leave less than a quorum, if
any action taken is approved by at least a majority of the remaining members. In the absence of
a quorum at any meeting of the Board of Directors, the Board President or presiding Officer
present may choose to adjourn the meeting.

The Board of Directors may choose to conduct a vote over email or another electronic means.

In such an event, a majority vote will be determined by the number of members who submit their
vote within 5 business days of the initial request for electronic vote. A quorum shall be over half
of the Board.
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4.3.7 Relationships
No two members of the Board of Directors related by blood or marriage or domestic partnership
with the second degree of consanguinity of affinity may serve on the Board at the same time.

4.3.8 Conflict of Interest

Members of the organization shall abide by high ethical standards, avoiding situations that
create actual or perceived conflict between their personal interests and those of the
organization. The Board of Directors have a responsibility to protect the corporation’s interests
when they are contemplating any transaction or arrangement which may benefit them directly or
indirectly, and as such shall disclose known conflicts of interest and recuse themselves from
interactions that may present a real or perceived conflict. Each member of the Board will
complete a Conflict of Interest disclosure form at the annual meeting.

4.3.9 Public Policy Statements
The Executive Director is authorized to issue public policy statements on behalf of the
Corporation consistent with Board-adopted policy priorities and strategic positions. The
Executive Director shall consult with the Board Chair and/or Executive Committee prior to
issuing policy statements that:

e Represent a significant shift in organizational policy positions.

e Involve ballot initiatives, litigation, or endorsements/opposition of legislation with high

public visibility.
e May present material reputational, legal, or financial risk to the Corporation.

The Board of Directors shall be notified of policy statements within a reasonable timeframe, and
no later than the next regular board meeting.

Section 4.4 Annual Board Meeting

4.4.1 An organizational meeting of the Board of Directors will be held during the first quarter of
each year, and this meeting will constitute the first of the regular meetings to be held each year
and shall begin a board year.

4.4.2 Meetings shall be held at a place designated by the Executive Director, unless otherwise
designated by Board of Directors. Notice of any regular meeting of the Board of Directors shall
be reaffirmed to the Directors by the Executive Director or Board President at least ten (10) days
previous thereto.

Section 4.5 Special Meetings

Special meetings of the Board of Directors may be called by, or at the request of, the President
or any three (3) Directors. The person or persons authorized to call special meetings of the
Board may fix any place reasonably accessible in the State of Ohio, as the place for holding any
special meeting of the Board called by them.

Section 4.6 Vacancies

If a Board seat is vacated prior to the expiration of a stated term, the Board, by majority vote of
the remaining Directors, may appoint a qualified individual to serve the remainder of the
unexpired term. If the unexpired term is more than one year in duration, the appointed Board
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member will be eligible to serve one additional consecutive 3-year term. If the unexpired term is
less than one year in duration, the appointed Board member will be eligible to serve two
additional consecutive 3-year terms. If no appointment is made, the Board seat shall remain
vacant until the expiration of the stated term.

Section 4.7 Compensation

Directors shall not receive any financial compensation for their services, but, by resolution of the
Board of Directors, reimbursement for travel expenses may be paid for attendance at Board
meetings.

Section 4.8 Indemnification of Directors and Officers

4.8.1 Each present or future Director and Officer of the corporation, whether or not then in office,
shall be held harmless and indemnified by the corporation against all claims, liabilities, and
expenses actually and necessarily incurred or imposed upon him/her/them in connection with or
resulting from any action, suit, or proceeding, or any settlement or compromise thereof,
approved by the Board of Directors, to which they may have been made a party by reason of
any action or alleged action, either of omission or commission, performed by him/her/them while
acting as such Officer or Director in good faith, except in relation to matters as to which recovery
shall be had against him/her/them by reasons of his/her/their being finally adjudged in such
action, suit, or proceeding as being guilty of willful misconduct in the performance of his/her/their
duties as such Director or Officer; and the foregoing right of indemnification shall not be
exclusive of other rights to which they may be entitled as a matter of law. Each such Director or
Officer shall be likewise indemnified against any such judgment, decree, or fine which may be
imposed upon him/her/them in any such proceeding, suit, action, or prosecution.

4.8.2 The Executive Director, with the counsel of the Finance Committee—which shall assess the
insurance needs of the Corporation—shall procure and maintain insurance for Directors and
Officers of OVWA concerning the foregoing and related indemnity. In the absence of an
Executive Director, the Board of Directors may also procure and maintain insurance for
Directors and Officers of OVWA. A copy of the Directors and Officers policy shall be provided to
all Board members upon renewal.

Section 4.9 Resignation of Director for Failure to Attend Meetings

A Director who fails to attend more than one regular meeting of the Board of Directors during
the year without advanced notice to the President or Vice President shall be deemed to have
resigned without further action by the Director or the Board of Directors unless excused by the
Executive Committee. Such resignation shall be reflected in the minutes.

Section 4.10 Corporate Name
The Board of Directors is authorized to object or consent to other entities and corporations using
names similar to the corporation upon such terms as it deems proper.

Section 4.11 Rules for Meeting

At all meetings of the Board of Directors or any Board committee of OVWA, the meeting will be
conducted in accordance with Robert's Rules of Order (newest revised version), unless, by
Board resolution, an alternative code of rules is adopted.
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Section 4.12 Board and Membership Committees

4.12.1 The Board may create standing and ad hoc committees to assist it in carrying out its
responsibilities under the Articles of Incorporation and these Bylaws, and is the final authority on
the membership of committees, number and type of committee members, as well as the
purview, duties, and powers of all committees.

4.12.2 OVWA Board members in good standing may serve on committees. Any member of the
committee may volunteer to serve as Chair of that committee. The OVWA Executive Director
may choose to be a voting member of any committee to which they are assigned, and shall
assist in the operations and implementation of actions of all committees as requested by the
committee or President. Established committees shall include, but are not limited to the
following, and no single person may be Chair of any two committees.

4 .12.3 Executive Committee: The Executive Committee shall consist of the President, Vice
President, Secretary, Treasurer, and additional member(s) as determined by Executive
Committee vote. The Executive Committee will meet as needed to address urgent issues such
as public relations, human resources, and liability concerns. The Executive Committee will also
deliver the annual evaluation of the Executive Director and screen prospective Board members.
The Executive Committee is authorized to transact urgent business between meetings of the
Board. At the next regularly scheduled Board meeting, the full Board will be apprised of the
urgent action taken by the Executive Committee. The Executive Committee will also consult
legal counsel on matters requiring interpretation of legal or quasi-legal documents or which may
involve litigation, and will carry out other responsibilities as authorized by the full Board of
Directors for conducting Corporation business.

4.12.4 Operations and Governance Committee: This committee shall be responsible for
oversight and input on Corporation operations and governance and shall serve to conduct
Board professionalization activities. The committee shall provide access to training for non-profit
Directors’ duties of care, loyalty, fiscal accountability, and compliance. The committee shall
support and advise the Executive Director, staff members, and/or external program partners
regarding performance-related issues. As requested, the committee shall assist with operations
of the Corporation, such as human resources, policies and procedures, etc. The committee shall
consist of a minimum of three (3) members, with the Board President serving as a sitting
member.

4.12.5 Finance Committee: This committee shall be responsible for reviewing agency financials
in-depth and providing summary reports to the full Board. The committee shall provide advice
and fiscal oversight to the Executive Director and Corporation. The committee shall determine
when fiscal reviews by independent agencies are needed and ensure the timely filing of 990 and
other required items. The committee shall consist of a minimum of three (3) Board members,
with the Board President and Treasurer serving as members.

4.12.6 Fundraising and Development Committee: The Fundraising and Development Committee
shall be responsible for: working in conjunction with the Executive Director to develop
partnerships with the business community and other appropriate organizations, to explore and
formulate ideas, events, and strategies to generate additional/unrestricted revenues; and
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increasing public awareness of services, program activities, and events of OVWA. The
Committee shall consist of a minimum of three (3) Board members.

4.12.7 Marketing Committee: The Marketing Committee shall provide guidance related to the
OVWA brand and communications to the Executive Director. Committee members may provide
hands-on support to enhance staff efforts. The Committee shall consist of a minimum of three
(3) Board members.

4.12.8 Other standing or ad hoc committees, such as OVWA Past Presidents’ Committee and
Strategic Planning shall serve in an advisory capacity with duties prescribed by the Board of
Directors or President of the Board.

ARTICLE V
OFFICERS

Section 5.1 Officers

The officers of OVWA shall be President, Vice President, Treasurer, Secretary, and Immediate
Past President and shall be known as the Executive Committee. The Executive Committee will
address urgent issues that impact the organization and suggest a course of action to the full
board.

Section 5.2 Elections and Term of Office

The officers of OVWA shall be members of the Board of Directors, and shall be elected to serve
a one-year term by the Board of Directors following nomination by the Board Executive
Committee or the Board acting as a Committee-of-the-Whole in the last three months of the
year, and taking effect on January 1% of the next year. Vacancies may be filled at any meeting of
the Board of Directors or by email/electronic means. Officers may not serve more than three
consecutive full terms in the same office, unless a specific exception is made and voted upon by
the Board of Directors. Following one full year of absence from such office, the Board member
may seek such office again. An officer shall make a reasonable effort to remain in their role until
their successor shall have been duly elected. No two offices may be held by the same person.

Section 5.3 Removals

Any officer or agent elected or appointed by the Board of Directors and any employee of OVWA
may be removed by the Board by a majority vote whenever in its judgment the best interest of
the corporation would be served thereby, but such removal shall be without prejudice to the
contract rights, if any, of the person so removed.

Section 5.4 President

The President shall preside at all meetings of the Board of Directors, or in the President’s
absence the Vice President, and in the absence of the Vice President, then the Treasurer or
Secretary shall preside. The President must have served a minimum of one year on the Board
of Directors prior to taking office. As needed, the President may sign, with any other proper
officer authorized by the Board of Directors, any deeds, mortgages, bonds, contracts, or other
instruments which the Board of Directors have authorized to be executed, except in cases
where the signing and execution thereof shall be expressly delegated by the Board or by these
Bylaws or by statute to some other officer or agent of OVWA. The President may be asked to
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evaluate larger expenditures. The President shall assure that the Board completes regular and
timely: 1) Evaluations of the Executive Director; 2) Reviews of the Executive Director’s
compensation package; 3) Self-evaluations of Board of Directors; and 4) Updates of OVWA's
strategic plan. In general, the President shall perform all duties incident to the office of President
and such other duties as may be prescribed by the Board of Directors, including coaching and
preparing the President-Elect. The President shall be elected from, and by, the membership of
the Board.

Section 5.5 Vice President

The Vice President shall temporarily take on the duties of the Board President when the Board
President is unable or absent from a Board meeting, will actively participate in the OVWA
Executive Committee meetings and responsibilities, and will consult and learn from the Board
President about the duties and the process of decision-making of the President’s position. When
the role of Board President becomes vacant, the Vice President, barring any extenuating
circumstances, will be expected to run for the seat. The Vice President is responsible for
creating, maintaining, and regularly presenting the annual Board Calendar and ensuring
engagement of committees.

Section 5.6 Treasurer

The Treasurer shall assist the Board of Directors in their oversight duties for all OVWA funds,
securities, fiscal reports, and accounting processes, as well as monitoring ongoing budgets,
cash flow, and related fiscal affairs and planning for financial vitality. The Treasurer shall ensure
adequate checks and balances necessary for adequate fiscal oversight and perform other
duties as may be assigned by the Board of Directors. If requested by the Board, the Treasurer
and all persons authorized to sign checks shall give a bond for the faithful discharge of duties.

Section 5.7 Secretary

5.7.1 The Secretary shall: 1) Keep the minutes of the Board of Directors in one or more paper or
digital locations provided for that purpose; 2) Assure that all notices are duly given in
accordance with the provisions of the Bylaws or as required bylaw; 3) Be custodian of OVWA
records; 4) Assure that the Directors have an updated Board terms schedule; 5) Assure that
Directors are addressing recruiting and adding new Board members in a timely manner, and; 6)
In general, perform all duties incident to the office of Secretary and such other duties as from
time to time may be assigned by the Board of Directors.

5.7.2 The Secretary shall assure maintenance of the annually signed Confidentiality and Conflict
of Interest disclosures, Charitable University certificates, and compliance forms as deemed
appropriate, as well as preferred contact information for each member of the Board of Directors.

Section 5.8 Prohibition of Loans to Officers and Directors

No loans shall be made by OVWA to, or from any of its officers, directors, members, or
employees; except that advances of expense monies for business purposes shall not be
considered loans.
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ARTICLE VI
FISCAL MATTERS

Section 6.1 Fiscal Year

The fiscal year of OVWA shall begin on the first day of January and end on the last day of
December in each year. The Corporation shall have fiscal compilations, reviews, and/or audits
conducted in compliance with the minimum grantor, state, and federal requirements prescribed
for the organization, and/or determined necessary by the Board or finance committee.

Section 6.2 Contracts

The Board of Directors may authorize any officer or officers, agent or agents of OVWA, 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 behalf of OVWA, and such authority may be
general or confined. The Executive Director may enter into any contract or execute and deliver
any instrument in the name of and on behalf of OVWA, should the expenditure be required and
reasonable. For expenditures above $25,000 and outside of the approved budget, Board
approval is required.

Section 6.3 Checks, Drafts, Etc.

All checks, drafts, or other orders for the payment of money; notes or other evidence of
indebtedness issued in the name of OVWA, shall be signed by such officer or officers, agent or
agents of OVWA, and in such manner as shall be determined by resolution of the Board of
Directors. In the absence of Board of Directors authorization, instruments shall be signed by any
two of the following: President, Vice President, Treasurer, or Secretary.

Section 6.4 Deposits

All funds of OVWA shall be deposited to its credit in such banks, trust companies, or other
depositaries as the Board of Directors may select. The Treasurer shall monitor all accounts to
ensure they do not exceed federally insured maximums.

Section 6.5 Gifts

In consultation with the Finance Committee, the Board of Directors may accept on behalf of
OVWA and, the Executive Director on behalf of the Board of Directors, any contribution, gift,
bequest, or device for the purposes of OVWA as long as that gift is consistent with the
Corporation’s mission and supports its core programs and/or special projects. Donations will
generally be accepted from individuals, partnerships, corporations, foundations, government
agencies, or other entities, so long as they do not undermine OVWA's ability to maintain the
501(c)(3) test (e.g., meeting the public support test). In the course of its regular fundraising
activities, OVWA may accept donations of money, supplies, stock, and in-kind services. Certain
types of gifts must be reviewed prior to acceptance due to the special liabilities they may pose
for OVWA. Examples of gifts which will be subject to review include gifts of real property, gifts of
personal property, and gifts of securities.

Prior to accepting a contribution, gift, bequest, or device on behalf of OVWA, a Board member
or Executive Director may consult the Board of Directors as to the appropriateness of the gift.
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ARTICLE VI
AMENDMENT PROCEDURES

Section 7.1 Amendments to Articles of Incorporation and Bylaws

The Articles of Incorporation of OVWA and any part thereof may be altered, amended, or
repealed and new Bylaws may be adopted or Bylaws may be altered, amended, or repealed by
two-thirds of the OVWA Board of Directors. However, no such amendment may be adopted
unless the Board of Directors have been given at least ten (10) days' notice as to the subject
matter of the proposed changes. Any proposed amendment properly before the Directors may
be altered prior to adoption so long as the subject matter of that altered amendment is
substantially similar to the originally proposed changes.

Section 7.2 Restrictions on Amendments

Notwithstanding any other provision of these articles, this corporation will not carry on any other
activities not permitted to be carried on by (a) a corporation exempt from Federal income tax
under section 501(c)(3) of the Internal Revenue Code of 1954 or the corresponding provision of
any future United States internal revenue law or (b) a corporation, contributions to which are
deductible under section 170 (c)(2) of the Internal Revenue Code of 1954 or any other
corresponding provision of any future United States internal revenue.

ARTICLE VI
DISSOLUTION CONDITIONS

Section 8.1 Dissolution

In the event of dissolution, the residual assets of OVWA will be turned over to one or more
organizations whose purposes are in accord with those of OVWA, provided, however, that those
organizations are themselves exempt as organizations described in sections 501(c)(3) and
170(c)(2) of the Internal Revenue Code of 1954 or corresponding sections of any prior or future
law shall be eligible to receive such residual assets.
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