BY-LAWS

OHIO PROFESSIONAL SOCIETY ON THE ABUSE OF CHILDREN
ARTICLE I

NAME


The name of the Society shall be the Ohio Professional Society on the Abuse of Children.

ARTICLE II

PURPOSE
Section 1.
The aims and purposes of this Society are as follows:

a. To promote improved standards for the prevention, identification, 


intervention and treatment of child abuse;



b.
To promote accurate, effective, appropriate identification,



intervention and treatment of abused children, their families, adults



abused as children, and offending individuals;



c.
To provide forums and other mechanisms for the exchange of



information among professionals working within the fields of child



abuse prevention, identification, intervention, treatment and



research;



d.
To promote research on the problem of child abuse, particularly in


the areas of prevention, identification, intervention, and treatment;



 e.
To encourage and promote multidisciplinary professional education




on topics of relevance to the problem of child abuse;


f.
To serve as a representational forum within which the needs and




concerns of professionals from various disciplines addressing the

                                                problem of child abuse can be articulated at the national level;

g. To promote the effectiveness and well-being of professionals working with abused children, their families, adults abused as children, and perpetrators; and

h. To promote and encourage the goals of the American Professional Society on the Abuse of Children.

ARTICLE III

MEMBERSHIP

Section 1. 
Nondiscrimination.  Any person actively interested in advancing the purposes of 


the Society and complying with the requirements and dues as from time to time determined by the Board of Directors shall he eligible for membership regardless of sex, race, creed, or national origin.

Section 2. 
Regular Membership.  Membership in this organization is limited to:


a.
Persons who are members of the American Professional Society on the Abuse of Children, and who live or perform professional services in the State of Ohio, or  


b.
State, territorial, and provincial public and private organizations which provide care and services to abused and neglected children and their families in the State of Ohio.

Section 3.

Other Members.  The Board of Directors may establish an associate membership category or categories, and may refer to such persons or organizations as members event though such persons or organizations are not members as defined in these By-Laws.

Section 4. 

Termination. Membership shall terminate upon a determination by the Board of 


Directors, following a hearing before the Board, that said member’s activities do not conform to the standards of conduct appropriate for the Ohio Professional Society on the Abuse of Children, including, but not limited to, state laws and regulations, and the professional and ethical standards of such member’s respective profession.  Notice of a scheduled hearing shall be sent to the member by registered mail, together with a statement of the reasons for the proposed termination, not less than fifteen (15) days prior to the date of the  hearing.  Removal of a member shall require approval by at least two-thirds of the directors in office.

Section 5. 

Non-payment.  Membership shall terminate without further action by the Board of Directors where a member is more than three (3) months delinquent in the payment of any dues to the American Professional Society on the Abuse of Children, or any additional dues determined by the Board of Directors  and has been sent at least one (1) past due notice by the American Professional Society on the Abuse of Children or the Board of Directors.

.

ARTICLE IV

FEES AND DUES
Section 1. 

The membership fee, dues and frequency shall be in an amount fixed by the American Professional Society on the Abuse of Children or the Board of Directors.

Section 2. 

Dues shall become delinquent thirty (30) days after the same shall become due 

and payable. The Board of Directors may from time to time fix a late charge to be payable by delinquent members designed to compensate the Society for its costs and expenses in connection with the collection of any past due fees.

ARTICLE V

MEETINGS
Section 1. 
There shall be an annual meeting of the Society membership to be held on a date and at 

a time selected by the Board of Directors. 

Section 2. 
Members at the close of business on the business date preceding the day on which notice is given, and who are entitled to vote at the meeting, are entitled to notice of a meeting of members, subject to the power of the Board of Directors to fix a different record date.

Section 3. 
The presence in person of one fourth (1/10) of the regular members at any membership meeting shall constitute a quorum for the transaction of business. The members present at a duly called or held meeting at which a quorum is present may continue to transact business until adjournment, notwithstanding the withdrawal of enough members to leave less than a quorum, if any action taken (other than adjournment) is approved by at least a majority of the members required to constitute a quorum. If there is no quorum of the regular members present, the meeting may proceed as a Board of Directors meeting.

   Section 4. 
Any meeting of members, whether the regular annual meeting or a special meeting, and whether or not a quorum is present, may be adjourned from time to time by the vote of a majority of the members present at the meeting, but no other business may be transacted if there is less than a quorum, except as provided in Section 3.  If the time and place of an adjourned meeting are not announced at the meeting at which the adjournment is taken, or if the adjournment is for more than forty-five (45) days or if after the adjournment, a new record date is fixed for determining the persons entitled to vote at that meeting, a notice of the adjourned meeting shall be given to all members entitled to vote at that meeting, in accordance with the provisions of this section pertaining to an original notice of meeting.

Section 5. 
Any action that may be taken at any annual regular meeting or special meeting of members may be taken without a meeting and without notice if a written ballot is distributed to every member entitled to vote on the matter. Such distribution of written ballots shall be in the manner provided for giving notice of a meeting of members.

           The written ballot shall:

(i) set forth the proposed action; 

(ii) provide an opportunity to specify approval of disapproval of any proposal; 

(iii) provide a reasonable time within which to return the ballot to the Society; 

(iv) indicate the number of responses needed to meet the quorum requirement;

(v) state the percentage of approvals necessary to pass the measure submitted; and 

(vi) specify the time by which the ballot must be received by the Society to be counted.

A matter shall be approved by written ballot if the number of votes by written ballot received within the time period specified equals or exceeds the quorum required to be present at a meeting authorizing the proposed action and the number of approvals received equals or exceeds the number of votes which is required for approval at a meeting at which the total number of votes cast is the same as the number of votes cast by written ballot.

Any written ballot received by the Society may not be revoked. All written ballots shall be filed with the Secretary of the Society and maintained in the records of the Society. The result of the ballot shall be stated in the minutes of the next meeting of the Board of Directors and in the Society's next mailing to members.

Section 6.        In general, the rules set forth above will apply to the meeting of the Board of Directors    

except for quorums, which shall be at least, one third (1/3) of those duly elected for any meeting of the Board of Directors.

ARTICLE VI

DIRECTORS
Section 1.
Number of Directors. The Board of Directors of this Society shall consist of no less than nine (9) and no more than fourteen (14), with the exact number of Directors to be fixed by a majority of the Board of Directors. Directors shall be elected by a simple majority vote of the regular members by mail ballot. The election of Directors may also take place at the annual meeting of the members or any special meeting of members held in lieu of such annual meeting. Each Director shall be elected for a term of three years. Terms of the Directors shall be staggered with one third (1/3) of the Board to be elected annually. Directors may be re-elected for an additional term or terms. All Directors shall begin their term of office immediately upon election and shall hold office until their respective successors are elected, except in event of resignation, disability or death, the vacancy so created shall be filled by the Board of Directors for the unexpired term of his or her predecessor. Nominations for the Directors will be requested from the membership 60 days prior to mailing of the ballots for election and must be received 30 days prior to the mailing.

Section 2.        Powers. Subject to limitations imposed by applicable laws, by the Articles of 

                        Incorporation or by these By-Laws, all powers shall be exercised by or under the 

authority of the Board of Directors, and the business and affairs of the Society shall be under the direction of the Board. The Board may delegate the management of the activities of the Society to any person or persons, management company, or committee however composed, provided that the activities and affairs of the Society shall be managed and all powers shall be exercised under the ultimate direction of the Board.

Section 3. 
Board Meetings. Regular meetings of the Board shall be held at least twice a year at a time and placed fixed by the Board. Special meetings of the Board may be called by the Executive Committee, or by a petition of a majority of the Board of Directors. Notice of such special meeting shall be given at least two weeks in advance by mail, and at least one week in advance if by telephone, telegrams, e-mail, or in person. Such notice shall state the time, place and subject matter of such special meeting. 

Section 4. 
Waiver of Notice. Directors may waive their right to notice by giving a signing a waiver of notice.  A director who attends a meeting without protesting insufficient notice, or who approves the minutes of such meeting, shall be considered to have waived notice.

Section 5. 
Adjournment. A majority of Directors present, whether or not a quorum is present, may adjourn any meeting to another time and place. If the meeting is adjourned for more than twenty-four (24) hours, notice of any adjournment to another time or place shall be given prior to the time of the adjourned meeting to the Directors who were not present at the time of the adjournment.

Section 6. 
Removal of Director. Any Director elected or appointed may be removed by a vote of the majority of the Board of Directors whenever in its judgment the best interest of the corporation would be served thereby.

ARTICLE VII

STANDARD OF CONDUCT OF DIRECTORS

Section 1.
Duty of Care.  A Director shall perform his or her duties, including duties as a member of any committee of the Board upon which the Director may serve, in good faith, in a manner such Director believes to be in the best interests of the Society and with such care, including reasonable inquiry, as an ordinarily prudent person in a like position would use under similar circumstances.

Section 2.
Reliance on Others.  In performing the duties as a Director, a Director shall be entitled to rely on information, opinions, reports, or statement, including financial statements and other financial data, in each case prepared or presented by:

a. One or more officers, employees, or contracted entity of the Society whom the Director believes to be reliable and competent in the matters presented;

b. Counsel, independent accountant or other person as to matters which the Director believes to be within such person’s professional or expert competence; or 

c. A committee of the Board upon which the Director does not serve, as to matters within its designated authority, which committee the Director believes to merit confidence, so long as, in any case, the Director acts in good faith, after reasonable inquiry.

Section 3.
Indemnification of Directors.  The corporation shall indemnify any individual made a 

party to a proceeding because he or she is or was a Director of the corporation against liability incurred in the proceeding to the fullest extent permitted by law.

Section 4.
Advance Expenses for Directors.  The corporation shall pay for or reimburse the 

reasonable expenses incurred by a director who is a party to a proceeding in advance of final disposition of the proceeding to the fullest extent permitted by law.

Section 5.
Transactions Involving Directors.  Any contract or other transaction between the Society 



and one or more Directors, or an association, firm, or corporation in which one or more 



Directors has a material financial interest or is a Director, shall be approved by the Board 



according to the following strict requirements:

a. The material facts as to the transactions as to such Director’s interest are fully disclosed or known to the Board and such contract or transaction is approved by the Board in good faith by a majority without counting the vote of the interested Director or Directors; and

b. The contract or transaction is just and reasonable to the Society at the time it is authorized, approved, or ratified by the Board.

ARTICLE VIII

EXECUTIVE COMMITTEE
Section 1. 
The Society shall have an Executive Committee which shall be vested with all the powers of the Board of Directors except such powers which are reserved solely to the Board of Directors by law and such powers as the Board of Directors may limit solely to itself from time to time. The Executive Committee shall be composed of the President, the first Vice President, the Secretary, and the Treasurer of this Society.

Section 2.
The Board of Directors may at any regular or special meeting of the Board of Directors overrule any action or actions of the Executive Committee by a two-thirds (2/3) vote.

Section 3. 
Meetings of the Executive Committee for any purpose or purposes may be called at any time by petition of a majority of the Executive Committee or by the President.

Section 4. 
Written or verbal notice of the time and place of meetings of the Executive Committee shall be given to each member at least forty-eight (48) hours prior to any meeting. The transactions of any meetings of the Executive Committee shall be as valid as though at a meeting duly held after regular call and notice, if either before or after this meeting all of the members of the Executive Committee sign a waiver or a consent to holding such meeting or an approval of the minutes thereof.  All such waivers, consents, or approvals shall be filed with the Society records or made a part of the minutes of the meeting.

Section 5. 
A simple majority of the members of the Executive Committee shall be necessary to constitute a quorum for the transaction of business. Every act or decision done or made by a majority of the total members of the Executive Committee at a meeting duly held at which a quorum is present shall be regarded as the act of the Executive Committee.

Section 6. 
Alternative Meetings. Members of the Executive Committee may participate in duly noticed meetings through the use of conference telephone, e-mails, listservs, or similar communication equipment, so long as all members participating in such meeting can hear one another. Any action required or permitted to be taken by the Committee may be taken without meeting if all the members of the Committee individually and collectively consent in writing to such action. Such written consents shall be filed with the minutes of the Committee.

ARTICLE IX

OFFICERS
Section 1. 
The officers of the Society shall be a President, a Vice President, a Treasurer, and a Secretary.

Section 2. 
Election, term of office, and succession. The Board of Directors shall elect the Vice President, Treasurer, and Secretary from among candidates elected to the Executive Committee, whose terms shall be for two years. Upon the completion the term of the President, the First Vice President shall accede to the office of President, and shall hold that office for a term of two years until his or her successor shall accede, or until he or she shall resign or be removed by the Board of Directors or otherwise is disqualified to serve. If the person elected to the office of Vice President is unwilling or unable or disqualified at the completion of his or her term to accede to the office of President the Executive Committee shall elect a President to fill that term. If a vacancy occurs is in the office of the Vice President, the Treasurer shall succeed to the vacant office and if in the office of the Treasurer, the Secretary shall succeed to the vacant office. In the event of a vacancy in the office of Secretary or a vacancy in any other office under circumstances where the office from which the successor would otherwise succeed is also vacant, the Board of Directors, by majority vote may elect a successor from among the regular members.

Section 3. 
The President shall be the chief executive officer of the Society and shall, subject to the control of the Board of Directors, have supervision, direction and control of the business and affairs of the Society. He or she shall preside at all meetings of the Board of Directors, of the Executive Committee, of the Advisory Committee and of the members. He or she shall have the general powers and duties and management usually vested in the office of the President of a corporation, and he or she shall have such other powers and duties as may be prescribed by the board of Directors or these By-Laws.

Section 4. 
In the absence of disability or refusal to act of the President, the Vice President shall perform all the duties of the President, and when so acting he or she shall have all the powers of and be subject to all the restrictions upon the President. The Vice President shall be a member of the Executive Committee, and shall be responsible for membership development, program development, and monitoring committees of the Board..

      Section 5. 
The Treasurer shall keep and maintain or cause to be kept and maintained adequate and correct accounts of the properties and business transactions of the Society, including accounts of its assets, liabilities, receipts, disbursements, gains and losses. The books of account shall at all times be open to inspection by any Director or by any member. The Treasurer shall disburse the funds of the Society as ordered by the Board of Directors and shall render to the President and the Board of Directors, upon request, an account of all transactions as Treasurer and of the financial conditions of the Society. The Treasurer shall perform such other and further duties as may be required by law or as may be prescribed or required from time to time by the Board of Directors. The Treasurer shall be a member of the Executive Committee, and shall be responsible for the preparation and monitoring of the budget.

     Section 6. 
The Secretary shall keep or cause to be kept at the principal office of the Society, or such other place as the Board of Directors may order, a book of minutes of all meetings of Directors and members. The Secretary shall also keep or cause to be kept at the principal office of the Society membership records containing the names and addresses of each member. The Secretary shall give any required notices of meetings of the Board of Directors and notice of the annual meeting of the members as provided in these By-Laws. Upon request of the office receiving the request, the Secretary shall give notice of any special meeting of the members as so provided. The Secretary shall perform such other and further duties as may be required by law or as may be prescribed or required from time to time by the Board of Directors or these By-Laws. The Secretary shall be a member of the Executive Committee, and shall be responsible for all documents and newsletters. 

     Section 7. 
An officer may be removed from office with or without cause at any meeting of the Board of Directors by the affirmative vote of a majority of all of the Directors, provided that notice of the meeting has stated that removal of the officer is a purpose of the meeting.

    Section 8.
Financial policies and procedure, including the method of execution of checks, review of financial records, and prepartion of reports, shall be approved annually by the Board of Directors.

ARTICLE X

GENERAL PROVISIONS

Contracts. Except as provided otherwise in these By-Laws, the Board of Directors may authorize any officers or agents to enter into any contract or execute any instrument in the name of or on behalf of the Society, and such authority may be general or confined to specific instances. Unless so authorized by the Board of Directors or by the Executive Committee, no member, Director, officer, agent or employee shall have the power to bind the Society to any contract or engagement or to pledge its credit or to render it liable for any purposes or to any amount.

             ARTICLE XI

                  DISSOLUTION OF THE SOCIETY

Upon dissolution of the corporation, assets shall be distributed for one or more exempt purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code or the corresponding section of any future federal tax code, or shall be distributed to the federal, state, or local government for a public purpose.  Any such asset not so disposed of shall be disposed of by the Court of Common Pleas of Franklin County, exclusively for such purposes or to such an organization or organizations as said court shall determine which are organized and operated exclusively for such purposes.  

ARTICLE XII

AMENDMENTS

The power to adopt, amend, revise or otherwise change these By-Laws is vested solely in the Board of Directors of this Society at a duly noticed meeting of the Board of Directors.  Amendments can be made at such a meeting only if the notice of the meeting has stated the proposed amendment and stated that consideration of an amendment to these By-Laws is a purpose of the meeting.  At that meeting, an amendment can only occur upon a three-fourths majority vote of the Board of Directors.

ARTICLE XIII

FISCAL YEAR
The fiscal year of the Society shall be January 1st to December 31st.

CERTIFICATE OF SECRETARY
I certify that I am the duly elected and acting Secretary of the Ohio Professional Society on the Abuse of Children, an Ohio nonprofit mutual benefit corporation, that the above By-Laws, consisting of eleven (11) pages, are the By-Laws of this corporation as adopted by the Board of Directors on the ______ day of ___________________, 20____and that they have not been amended or modified since that date.

Executed on _______________________________, 20________ at Columbus, Ohio.
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SECRETARY
