Code of Regulations (Bylaws) of the Horror Writers Association Bylaws—
o 2026

~updated-section-H-13-June 2023

IS tatementofduthority

+

Revised Draft (Pending Review)

ARTICLE I. STATEMENT OF AUTHORITY, ENACTMENT, AND AMENDMENT

HISTORY

A. These Bylaws are-constitute the code of regulations of the Corporation within the meaning

of Chapter 1702 of the Ohio Revised Code and were enacted by vote of the Active

Professional Members of the Horror Writers Association

_as of 23 March 2010, to take

effect immediately. They supersede and hereby replace all

_previous Bylaws, Codes,

Amended Codes, Regulations, Rules, and Procedures of the

_Corporation unless specifically

stated otherwise. Any subsequent revision, amendment, or

_replacement must include a date

of enactment and a statement of authority to be considered_valid. In the event of any conflict

ey

2+

between these Bylaws and the Articles of Incorporation of the Corporation or Chapter 1702

of the Ohio Revised Code. the Articles of Incorporation or Chapter 1702. as applicable.

shall control.

B. These Bylaws were further amended by votes of the Active Professional and Lifetime

Members of the

_Horror Writers Association under By-J-aw-JxX:+the Bylaw provision relating to

Amendments (now Article VIII) as follows:

1. 15 July 2012, to take effect 1

_August 2012;

2. 25 September 2012, to take effect 1 December 2012;

3. 4 November 2012, to take

_effect 1 December 2012 (as a result of which the Bylaw

relating to Amendments was

_renumbered as Bylaw VIII:1);-and

4.23 July 2014, to take effect on 24 July 2014-; and

HAmwewrd-Parsose

+

5. [DATE OF MEMBER VOTE]. 2026, to take effect [EFFECTIVE DATE]. 2026.

ARTICLE II. NAME AND PURPOSE

A. This Corporation, incorporated in the State of Ohio as the Horror Writers Association,shatt

shall be known as the Horror Writers Association, or HWA.

Z

SaidB. The Corporation is a nonprofit corporation organized pursuant to Chapter 1702 of the

Ohio Revised Code and is organized exclusively for charitable and educational purposes;

within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended
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(or the corresponding provision of any future United States Internal Revenue law) (the
"Code"), including,

_for such purposes, the making of distributions to organizations that

qualify as exempt

orgamzatlons under Sectlon 501(0)(3) of the MemaJ—P:e*e&ue—Gede—ei‘—l—%MeH—heCode

ALLaN

g
l

C. In keeping with the above, saidthe Corporation is also formed:

.

1. To encourage public interest in Horror and Dark Fantasy literature, and to encourage the
reading of such literature through a-wide-use-ofall media and outlets, including school and public
library-faethitiesto-foster

facilities: to foster an appreciation of good Horror and Dark Fantasy literature, both for
pleasure and information, thus

_broadening the intellectual and cultural horizons of the

general public and the members of the

_Corporation; to sponsor, edit, and disseminate

writings, papers, books, pamphlets, and other

_publications which exemplify. recognize. or

promote Horror and Dark Fantasy literature of high quality; to

_encourage literacy through
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the use of herrerHorror and dark—fantasyDark Fantasy literature; to conduct
_conferences, public discussion

groups, forums, lectures, and seminar programs for the benefit

_of members and others, all

for no pecuniary gain; and to use other lawful, appropriate, and

_genuine means for the

attainment of these purposes-: and

e

2. To exercise all other such authority as may be permitted under Chapter 1702-R—C-; of the
Ohio

Revised Code, as from

_time to time amended, and the laws of the stateState of Ohio.
H-Membersiip

i
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FhereD. No part of the net earnings of the Corporation shall inure to the benefit of, or be-fve+5)

elasses-of regular-membership-in HWA(Dactive

dlstrlbutable to, its members @-)Trustees ofﬁcers or other prlvate persons, except that the

WeitersCorporation may pay reasonable compensation for services rendered and make payments
and distributions in furtherance of its exempt purposes. No substantial part of the activities
of the Corporation shall be the carrying on of propaganda or otherwise attempting to
influence legislation. and the Corporation shall not participate or intervene in any political
campaign on behalf of or in opposition to any candidate for public office. The Corporation
shall not carry on any activity not permitted to an organization exempt from federal income
tax under Section 501(c)(3) of the Code.

ARTICLE III. DEFINITIONS

The following definitions shall apply throughout these Bylaws and all other documents relating
to

the governance and operation of the Corporation.

A. BYLAWS shall mean these Bylaws, as amended. which constitute the Corporation's
code of regulations under Chapter 1702 of the Ohio Revised Code.

B. MEMBER shall mean a Member, as defined in these Bylaws and the HWA's
GOVERNANCE POLICIES & PROCEDURES or MEMBERSHIP GUIDANCE. unless
otherwise specified.

C. BOARD shall mean the Board of Trustees of the Corporation. which constitutes the
board of trustees of the Corporation for purposes of Chapter 1702 of the Ohio Revised
Code.

D. TRUSTEE(S) shall mean the members of the Board, including the elected officers who
serve on the Board pursuant to Article V. Section A. and the elected trustees.

E. WRITERS are defined as those who create original or adapted works of fiction or non-fietien
of

fiction of Horror or Dark Literature-that-are-published-in-any-of the-followingforms:

beeks—Fantasy llterature

m-temet—baseé—mateﬂaql—?he— pproved

instructions for the Corporation's operations consistent with these Bylaws, and included in
the official HWA Governance Policies & Procedures Handbook (GPPH). Governance
Policies & Procedures may be initially drafted by an individual or committee. but may only
be accepted or changed by a majority vote of the Board.

G. MEMBERSHIP GUIDANCE shall mean written criteria and qualifications for
membership approved by the Board consistent with Article IV.

ARTICLE IV. MEMBERSHIP

A. CLASSES & QUALIFICATIONS. There shall be seven (7) classes of regular

membership in HWA. The criteria for membership in each class are further described in
8696681.1
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the HWA Membership Guidance that is available at the HWA's website. The seven (7)
classes are:

1. Active Professional members, defined as members whose qualifying credits meet
or exceed prevailing standards of professional payment and distribution in
professional markets as determined by a survey of payments offered by major
publishers in the horror genre and professional rates acknowledged by writing
organizations similar to the HWA:

2. Affiliate Semi-Professional members. defined as members whose qualifying
credits meet or exceed prevailing standards of semi-professional payment and
distribution in semi-professional markets as determined by a survey of payments
offered by semi-professional publishers in the horror genre and semi-professional
rates recognized by writing organizations similar to the HWA.:

3. Associate members, defined as non-writer professionals working in the horror

genre;

4. Academic members, defined as teachers and researchers working in the genre

within an academic context or as independent scholars, whose work primarily

relates to Horror and Dark Fantasy literature:

5. Supporting Ally members, defined as beginning writers without qualifying
publishing credits or supporters of the genre:

6. Business members. defined as corporate entities with a primary focus of work in

the horror genre: and

7. Lifetime members, defined as only writers who receive the Bram Stoker Award®
for Lifetime Achievement.

B. The Board (or a committee directed by the Board) has the right by majority vote

_to alter-this-definition

the qualifications required for membership within the classes and parameters defined in
Article IV, Section A to reflect developments in the marketplace (e.g.. increases in standard
professional and semi-professional payments) and future technologies for

_the delivery of

fiction and non-fiction material.

3

Aetive-C. Determinations as to the form of membership requires-one-or-more-of the-following;

etther-traditionathy-—published-or
I publiched | 1113 s

Three-or-more-separate-publications-or-salesapplications, acceptable forms of-shest-werks-of
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e*eess—ef‘—%-@@@—werds—quahfymo written work., the amount of dues and acceptable markets

and publishing credits

shall be made by the Board (or a committee thereof) and provided in the Membership
Guidance, with the exception that class definitions and voting rights may only be altered
by amending these Bylaws.

D. Membership Dues and Benefits are determined according to the Membership Guidance
available at HWA's website.

E. Voting Rights shall be a benefit of Active Professional rates-are-defined-in-this-case-as

payments-ofatleastand Lifetime members in good
$2—900—m— tandmg only (the fe
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matter submitted to a vote of the members. Members of all other classes shall
be non-voting members. Voting by the-witer—

vote on each

an -
~ = Avavan-iol vl s o ~ = . oo o - 5
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iseF. There shall be an annual meeting of the

0 > Y
oo oTroap o oTrotra - - o

9
members each calendar year. at such time and

place. or by such means of communication. as the Board or the signing-ofan-agreementshall
- | " bas | ol

e
An-EditerPresident may qualify-for-Aetive-Status-in-thefollowing-manner—Firstly —editing least
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at which the Treasurer shall present the financial statement required by Section 1702.38 of
the Ohio Revised Code and such other business may be transacted as may properly come
before the meeting. As far as is practicable, at least one meeting of the members each year

shall be held in this-case-as-payments-ofatleast-$2:000-intheform-ofany
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held virtually. Special meetings of the-Active-and-Lifetime-members
Voting Members may be called by the President, or, in

_the case of the absence, death, or

disability of the President, by the Vice-President, by the Board. or by theVoting Members
Eeard:

=

holding at least ten percent (10%) of the votes entitled to be cast.

G. Notice of all physieal-meetings_of the members, whether held in person or by means of
authorized

communications equipment. shall be given not less than seven (7) days nor more than sixty
(60) days before the date of such a meeting to each ssembesrVoting Member by email at such
D EESnst

member's last known email address; (or by mail to any member who has not consented to
notice by email). and all such notices shall state the time, place; (or means of remote
participation). and purpose of the

_meeting. Notice of any meeting may be waived in

writing, either before or after the holding

_of such meeting, by any member. The attendance

of any member at any such meeting without protesting, prior to or at the commencement
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of the meeting,. the lack of proper notice shall be

_deemed to be a waiver by such member

of notice of such meeting. Notice need-not-be-mademay be included in, but must be clearly
identified within,

separately-from-the regular publications of the Corporation.
4

h A e-ahna Q FRe-Rermbe Q be-en a-te

s&bmmd—teH QUORUM AND MEMBER ACTION. At any meetmg of the membersfortheir

voterconsent-waiverreleaserorotheraetion-, the Voting

5

The-Aetive-and Lifetime-members-Members present in person or by authorized communications
equipment shall constitute a

quorum-fer-the-transaetion-of, except as otherwise provided in these Bylaws or required by law.

Members may
businessparticipate in and vote at any annual-or-speeial-meeting—Any-reselutionmust-be-carried

through authorized communications equipment as

permitted by a-simple
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majorityChapter 1702 of the Ohio Revised Code. Any action that gueram—Ifmay be taken by the

members at a meeting prepesesmay be taken without a meeting, including by mail or secure
electronic ballot, to ehangethe extent permitted by Chapter 1702 of the Ohio Revised Code.

L. INSPECTION OF RECORDS. Any member may examine the books and records of the

Corporation for any Bylaw-the-requirements-ofreasonable and proper purpose and at any

reasonable time, as provided

iLQfﬁee;es,

by Section 1702.15 of the Ohio Revised Code.

ARTICLE V. OFFICERS

A. The elected officers of this Corporation shall be a President, a Vice-President, a

Secretary,

_and a Treasurer. The officers, together with the elected trustees. shall serve as

the Trustees;shal and form the Board of the

_Corporation. No person appointed or hired by the

Corporation shall have authority over the

_elected Offieersofficers, Trustees, or Board in any matter.

2

B. The elected officers shall hold their respective offices for terms of two years, beginning-es

on November 1 and ending on October 31, and until their successors are elected and

qualified. The President and Secretary shall be elected and

_take office in even--numbered

years. The Vice—-President and Treasurer shall be elected and

_take office in odd--numbered

years.-Officers-elected-prior-the-enactrnent-of this-clauseshall

C. Officers will be subjeetrequired to re-election-in-compliance-with-this-clause-even-where-this

ay-reduec-the

eriginal-term-forsign a Nondisclosure Agreement (NDA), which they-were-elested-shall not

2

restrict any officer from performing his or her fiduciary duties or from making any
disclosure required by law.

D. The duties and powers of the President shall be as follows:

H

8696681.1
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1. The President skalimay represent, or delegate another member of the Board to
represent on the President's behalf. the Corporation in dealings with all other
organizations and

_persons, and may speak for the Corporation on all matters on

which the Board has reaehed-aacted and for which the Board has authorized the President to
eensensus:speak on the Corporation's behalf. The President shall have the authority to sign
contracts and to make and carry out

_agreements in the Corporation's name in the

course of the Corporation's normal business:e¢ on matters in which the Board has

1 i el a o - atinnm =¥ an an a = aothero
= oo < -, o c C Ot o v - v v - O >

Fhe-approved for the President shal-have-the-power-to-issueto represent the Corporation.
2. The President shall appoint a Lifetime Achievement Award committee

chairperson each year.

3. The President may oversee the issuance of publications, conduct correspondence,

call

_meetings, hold referenda, and perform such other duties as are-incident-to-the-officenceded.
i

4. The BeardPresident shall kaveoversee designated staff. including the authority to hire and
dismiss staff-te-be-employees or contract workers who are paid out of HWA funds-, subject to
the budget and policies approved by the Board.

5. The President shall conduct performance reviews and assessments of all paid

employees and contract workers at least once each year of their employment.

6. The President shall have the authority to appoint sapaid-staffvolunteers from among the
membership,

_with or without consulting the Board or other officers. Assignment of

duties to HWA peaid-e+

uapaid-staff or volunteers shall be made by the President in consultation

with the Board. The Board may

_engage paid-staff members on a contractual basis for not

more than three years, and such

_contracts shall be binding upon successor

administrations.

3%

7. The President shall ensure that a reasonable record exists of his or her actions as-President:
i

President.

8. Should the Board fail to act in any matter in which these Bylaws givesgive it authority

to do so,

_or requiresrequire it to do so, the President may. by written erverbal-demand. require the
Board to aet
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er-consider the 5
Hmatter at a meeting of the
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_Board shal-net-act-orstate-such-a+efusalto be held within thirty (30)
days;-the-President-may-actin-the of such demand.

Bowrd suread:

i

9. Should any other officer of the HWA fail to perform his or her duties, the
President may take

_action in that effieer’sofficer's stead, or may appoint any Active

Professional member to fulfill those duties- on an interim basis. subject to

e

%&Pfesiéeﬁ%h&sﬂa—seaseﬂ&b}e—beﬁe#m&paayethe;ratiﬁcation by the Board at its next meeting.
10. Any officer is-acting-againstmay be removed from office, with cause. by the
interestsaffirmative vote of

%he—H%the—Pre&éem—ﬂmH%h—%he—eeﬁseﬂ{—ef—a majority of the Beard-as-defined-inTrustees

then in office. upon the recommendation of the President

Astiele-VI-Seetiontremoveor any Trustee: provided that person-from-office—tin-the event-of
suehofficer sublecl to removal R

shall be s als

vote on his or

anyher own removal. Any person removed from office may still run for re-election to
that office, or for election to

_another office for which he or she is eligible, or may

be appointed to office.

¢
11. Unless specifically stated otherwise in these Bylaws or in-the-subsidiary-rules-attendant
wpenrequired by law, the

AstielesXl-and XHthe-finalBoard may, by majority vote. delegate authority in-all-over specified

matters within-HW-A-shall-beto the
8696681.1
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President:, provided that the activities. property, and affairs of the Corporation shall
4

at all times remain under the ultimate direction of the Board.

E. The duties of the Vice-President shall be as follows:

i

1. The Vice-President shall have the power to perform any duties delegated by the-President:
President. shall perform the duties of the President in the President's absence or
disability. and servesshall serve as Chair of the Publications Committee.

ik

2. Unless otherwise instructed by the President, the Vice-President shall be
responsible for

_ensuring the production and distribution of the Eesperatien’s-Corporation's
newsletter, which shall be sent

_to all members on a regular and timely schedule.

The Vice-President may also oversee such

_other publications as the Corporation

may produce, both within and without his or her duties

_as the Chair of the-H VWA

Publications Beard-as-set-forth-in-Asticle XIH--Section2Committee.

5

E. The duties of the Secretary shall be as follows:

i

1. The Secretary shall have the authority to sign contracts and to make and carry
out agreements in the Corporation's name in the course of the Corporation's normal
business on matters in which the Board has approved for the Secretary to represent
the Corporation.

2. The Secretary, either directly or through appointed voluntary or paid staff, shall
ensure that

_up-to-date records are maintained, including each member's

classification, each member's

_most recent known email and physical address; and

publish the latest Membership Directory, available only to members. at the
at-the-Asseeiation-sAssociation's website at least once each month:, excluding the physical
address or

i

other personal contact information of any member who has not consented to its
publication.

3. The Secretary shall keep the records of the Corporation, including its Articles of
Incorporation. these Bylaws. membership records. and minutes of the proceedings
of the members. the Board. and committees of the Board. in such manner thatinfermation-is
information is always readily available, shall maintain an adequate filing system,
and, upon demand of

_properly qualified persons doing business with the HWA,

shall supply all available information

_relevant to the task in comprehensible form.

The Secretary may delegate record-keeping to an
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_Administrator or other staff

member appointed by the President or Board. The Secretary will
_compile Minutes-at-least-guarterly

of each meeting of the Board and submit them to the Board for approval- no later
than its next regular meeting. On approval

_the Secretary will cause the Minutes to

be published in a manner accessible by the HWA

‘Membership. In compiling the

Minutes the Secretary and the Board will be cognizant of

_matters of commercial-

in-confidence; and matters of a personal nature relating to individual
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members or

members-or-genre figures; and are therefore authorized to compile a form of Minutes thatfor
publication that takes these matters into account:, provided that complete Minutes

shall be maintained in the records of the Corporation.

4. The Secretary shall answer correspondence and address membership concerns of

the HWA as directed by the President.

é

G. The duties of the Treasurer shall be as follows:

1
8696681.1
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1. The Treasurer shall see that dues notices are smailedcommunicated to members annually,
before the end of the calendar

_year prior to that year in which the dues must be paid.

2. The Treasurer shall transmit to the

_person appointed to maintain the Membership

Database the names of members who have not

_paid their dues by March 1 of each

year, and notify the Secretary and/or the person appointed

_to maintain the

Membership Database of new members accepted throughout the year. The

Treasurer shall also transmit to the Secretary and/or the person appointed to-maintain-the
maintain the Membership Database and/or the Board any other information relevant

to a membership

_matter.

3. The Treasurer may, with the agreement of the President and/or the Board,

delegate

_any of their-the Treasurer's tasks to paid or unpaid staff of the Asseeiation-Corporation, but
H

shall remain responsible for their performance.

4. The Treasurer shall collect all fees, annual dues, and subscription monies, and

keep an

_account of all monies received and expended for the use of the Corporation.

i

The Treasurer shall make disbursements only on the written exdes(including electronic)
authorization of the President, or as otherwise authorized by the Board, in
cheelor-money-ordercountersignedaccordance with internal financial controls approved by the
PresidentBoard. If the Treasurer

believes the President

_is acting in violation of these Bylaws, in violation of the law,

or against the best interests of

_the Corporation in requiring a given disbursement,

the Treasurer may request that the Board ef

+Frusteesrule upon whether the disbursement shall

be made, and shall act according to a

_majority vote of the Board.

[

5. The Treasurer shall deposit all sums received in a bank or banks, or with the
permission of a

_majority of the Board in other secure financial institutions or

instruments, and shall make a

_financial report in June of each year, and at any other

time when called upon to do so by the President or the Board. The Treasurer shall
Presidentalso present at the annual meeting of the members a financial statement of the
Corporation meeting the requirements of Section 1702.38 of the Ohio Revised

Code. If the Corporation employs the services of a paid accountant, the Treasurer

may,
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_with the President'sPresident's consent, substitute the aceeuntant’saccountant's report for his or
her

own. This report

_shall be made available to the membership.

3

6. The Treasurer shall be responsible for initiating and overseeing an independent

audit or review at least once every two years or, with the advice and consent of the

Board. annually. and shall ensure the timely filing of all required federal and state

tax and information returns and charitable registrations.

H. In addition to those duties and powers described above, the officers of this Corporation-shall
shall have such authority and shall perform such duties as are customarily incident to their
respective offices, and such other and further duties as may from time to time be required-e£

of them by the Board.
NIThe-Bowrde—cnd-Elections
1

ARTICLE VI. THE BOARD AND ELECTIONS

A. There shall be a Board, consisting of the officers and seven elected trustees-, for a total
of eleven (11) Trustees. The activities. property. and affairs of the Corporation shall be
managed by or under the direction of the Board. Where these

BylLaws Bylaws or any regulations of

the Corporation state that an action is to be taken by the Board

_collectively, or by consent
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of the Board, the following shall apply-: Actions reguiring-written
consent-taken without a meeting must be earried-by-a-unanimeous—vete-ofauthorized

in a writing or writings (including authenticated electronic transmissions) signed by all membess
of

the BeasdTrustees then in office

HHISIS-STATELAW]:; unless otherwise specified in these BybawsBylaws, actions that-de-net
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taken at a

require-written-consent-meeting will be carried by a majority of a-quesum-of-the Board Trustees
present at a meeting of the Board at

meeting-ofthe Board-which a quorum is present. A quorum of the Board shall consist of fous
membersa majority of the-Beoard-

Trustees then in office. All references to the Board elsewhere in these BylawsBylaws shall
mean

the Board as defined in this Section.

B. Only Active Professional and Lifetime members in good standing who have served for

at least one year as a volunteer in the HWA in any capacity shall be eligible to serve as an
officer or Trustee of the HWA. All Voting Members in good standing shall be eligible to
make nominations for such positions and to vote in elections thereof. "In good standing" is
defined as a Member having paid their Dues covering the period of any nomination period

or election; not having resigned their membership; and not having been expelled.

C. The Board shall hold regular meetings at least quarterly, which may be held in person

or through any communications equipment that permits all participants to communicate

with each other, and which may be recorded as determined by the Board. Notice of each
meeting of the Board as-defined-inshall be given to each Trustee at least two (2) days in advance,
and

may be waived in writing or by attendance.

D. Every member of the Board shall participate in at least one committee or hold a
specialized post. based on the needs of the organization. Involvement on a committee or

post shall be for the entirety of the elected term.

E. Trustees will be required to sign a Nondisclosure Agreement (NDA). which shall not
restrict any Trustee from performing his or her fiduciary duties or from making any
disclosure required by law.

F. The Board shall choose a Chair of the Board from the Trustees by majority vote of the

Board.this-Clause-
2
L

The Chair of the Board's responsibilities shall include communicating the necessity

to vote. The Chair of the Board shall work with the Secretary on setting the agenda for
Board meetings. If the Secretary is unavailable, the Chair shall call meetings and keep a
record of minutes, as needed. The Chair shall also consult with the Secretary on addressing
member concerns.

G An elect10n for he

eleeuen—fef-three trustees shall be held every even- numbered year; and an electlon—fer—feaf
for four trustees shall be held every odd-numbered year. Elected trustees shall serve terms

of two years and until their successors are elected and gualified. Candidates will be

determined in accordance

_with the process described in ClauseArticle VI3, Section B.

Only-AetiveH. VACANCIES AND REMOVAL. Any vacancy among the Trustees or Lifetime
members-are-eligibleofficers, whether

by death. resignation, removal. or otherwise, may be filled by President appointment. Any
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Trustee may resign by written notice to be-the President or Secretary. Any elected as-Officers-or
Frustees-trustee may

dﬁtes—es—shaﬂ—be seleeteé—by—a—mejeﬂﬁl—ef—t-he-removed from ofﬁce in Be&rd-

h—the—ease—ef—@?ﬂeers—the resudtsmanner permitted by Section 1702.29 of the electionshall-be
deteameé—by—a—pla;&l-ﬁy—vete—ethlo Rev1sed

The-distribution—eeHestion-Code.
L. CONFLICTS OF INTEREST. Each Trustee and eeunting-ofthese-ballotsofficer shall disclose

to the Board any

material financial interest in any contract or transaction with the Corporation. and no such
contract or transaction shall be the-supervised-by-anapproved except in compliance with Section
1702.301 of

Eleetion-Committee-of-the Ohio Revised Code and any conflict of interest policy adopted by the

Board.
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J. COMMITTEES. The Board may create committees of the Board consisting of not less
than three membe Hpointed Dres i i !
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authority to east-the-absent-members-proxy-vete-bind

the Corporation.

ARTICLE VII-Fiseal¥ear. FISCAL YEAR

+

Februmes

A. The fiscal year of the Corporation shall be the twelve-month period ending on the last

day of December.

ARTICLE VIII-Awmendments. AMENDMENTS

+

A. These Bylaws may be amended, repealed, or altered in whole or in part by a vote of the
membershipVoting Members, wherein at least one-fousththird of the Aetive-membershipVoting
Members shall have cast ballots,

and a majority of those voting shall be in faveusfavor of the proposed amendment, repeal, or
alteration. Only Aetive-and-LifetimeVoting Members may vote.

2

B. The President or the Board may call for a vote on any proposed amendment or revision-ef
of these Bylaws at any time, but must notify every Aetive-memberVoting Member by mail or by
secure

electronic means at his or her last known address no less than seven (7) nor more than sixty
(60) days before any such vote shall occur-. which notice shall include the text of the
proposed amendment or revision. Votes may be held by mail or by secure electronic

_means,

or at any annual meeting or special meeting. If voting is held at a physieal-meeting,

_both mailed and

electronic votes on the motion shall be counted, in addition to ballots

_completed at the

meeting; and the Rulesrules as to the validity and passing of the motion as

_described in Slause-Xx~Article

VIII, Section A, shall apply.

3

C. Any Aetive-memberVoting Member may petition the President to call for a vote on any
proposed-amendment

amendment or revision of these Bylaws. If any Aetive-memberVoting Member shall present the
President

with a petition

_signed by a minimum of 10% of the Aetive-members-Voting Members then in good standing
requesting such a

_vote, the President shall hold such a vote within sixty (60) days of receipt
of such presentation.
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ARTICLE IX. INDEMNIFICATION

A. The Corporation shall indemnify e+asree-to-indemnify-any person who was or is a party, or
_is threatened to

be made a party, to any threatened, pending, or completed civil, criminal,

_administrative,

or investigative action, suit, or proceeding, etherthanincluding an action by or in the

_right of the

Corporation, by reason of the fact that the person is or was a trustee Trustee, officer,
_employee,-o¢

agent-ef, or a-volunteer of the Corporation, against expenses, including

_attorney's fees,
judgments, fines, and amounts paid in settlement actually and reasonably incurred by the
weurred-by-the-person in connection with such action, suit, or proceeding, to the maximum
_extent

permitted by Shie-Cede-§Section 1702.12(E3;) of the Ohio Revised Code, as amended from time
to time.

Expenses may be advanced prior to the final disposition of any such action. suit, or
proceeding upon the terms and conditions set forth in Section 1702.12(E) of the Ohio
Revised Code. Such

_indemnification shall continue as to a person who has ceased to be a-trustee

Trustee, officer,

_employees-ember-manager, agent, or volunteer and shall inure to the benefit of the heirs,

executors, and administrators of such a person Ja-the-diseretion-of-the-Board-the-Corporation
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B. At the discretion of the Board. the Corporation may purchase and maintain insurance,
or furnish similar protection, including, but not limited

_to, trust funds, letters of credit, or

self-insurance, for or on behalf of any person who is or was

.a trusteeTrustee, officer, employee,

agent, or volunteer of the Corporation against any liability

_asserted against the person and

incurred by the person in any such capacity, or arising out of

_the person's status as such,

whether or not the Corporation would have the power to

_indemnify the person against that

liability under this ClauseArticle.

*H-Dissolution

-

ARTICLE X. DISSOLUTION

A. This Corporation may only be dissolved by a vote of an absolute majority of the Active
andVoting

Lifetime-members-Members in good standing—, in accordance with Section 1702.47 of the Ohio
Revised Code.

Any such motion must be notified to the membership at

_least three (3) months in advance

of the ballot opening, and the period the ballot remains open

_must be at least one (1) month.

To ensure the integrity of such a vote there must be at least five

_(5) members appointed by

the serving President and/or Board to sanuatly-count ballots, made up

_of one member of the Board,

two Active Professional members who do not serve on the Board, one

_Affiliate MemberSemi-

Professional member. and one member from the Academic, Associate. or Supporting Ally
class e

of membership.

i

B. In the event of the dissolution of this Corporation, altafter paying or making provision for
the payment of all of the liabilities of the Corporation, all remaining assets, real and
personal, shall be

_distributed for one or more exempt purposes within the meaning of

Section 501(c)(3) of the Code to such organization or organizations as the Board shall

determine that are
quahﬁed as tax exempt under Sectlon 501(c)(3) of the tsternatFevenue-Code o086 6r-the

###federal, state, or local government for a public purpose. Any such assets not so disposed of
shall be disposed of by a court of competent jurisdiction of the county in which the principal
office of the Corporation is then located. exclusively for such purposes or to such

organization or organizations as such court shall determine.
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