HNBA VIA (“VISION IN ACTION”) FUND BYLAWS

ARTICLE I
NAME

The name of the Corporation is HNBA VIA (“VISION IN ACTION”) FUND, a corporation
organized under the laws of the District of Columbia.

ARTICLE II
PURPOSE; RESTRICTIONS; GIFTS
Section 1. Purpose.

(a) General Purpose. The Corporation shall engage in such activities, do such things, perform
such acts and exercise such powers conferred upon not-for-profit corporations by the laws of the
District of Columbia; all of which, however, shall be consistent with and necessary, incidental, or
desirable in the furtherance of the purposes set forth herein. The Corporation shall conduct its
activities within the restrictions established by section 501(c)(3) of the Internal Revenue Code of
1986, as from time to time amended (the “Code”), and regulations related thereto, as they now
exist or as they may hereafter be amended.

(b) Specific Purpose. The specific purpose of the Corporation is to help improve the legal
profession by implementing programs and initiatives that, without limitation, promote leadership
positions, educational opportunities, and career advancement. The Corporation intends to further
the aforementioned purposes either directly, by contributions to organizations that qualify as
exempt organizations under section 501(c)(3) of the Code, and in partnership with the Hispanic
National Bar Association (“HNBA”), and in collaboration with other organizations with purposes
consistent with the purposes described herein.

Section 2. Restrictions.

No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable to,
the Directors, officers, or other private persons, except that the Corporation shall be authorized
and empowered to pay reasonable compensation for services rendered and to make payments and
distributions in furtherance of the purposes set forth herein. No substantial part of the activities of
the Corporation shall be the carrying on of propaganda or otherwise attempting to influence
legislation (except that, if the Corporation so elects, it may make such expenditures in conformity
with section 501(h) of the Code) and the Corporation shall not participate in or intervene in
(including publishing or distribution of statements) any political campaign on behalf of, or in
opposition to, any candidate for public office. Notwithstanding any other provision herein, the
Corporation shall not carry on any other activities not permitted to be carried on: (a) by a
corporation exempt from federal income tax under section 501(c)(3) of the Code, or (b) by a
corporation, contributions to which are deductible under section 170(c)(2) of the Code.
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Section 3. Gifts and Contributions.

The Board of Directors may accept on behalf of the Corporation any contribution, gift, bequest or
devise for the general purpose or for any special purpose of the Corporation, either absolutely or
in trust, any property, real, personal or mixed, without limitation as to amount of value, except
such limitations, if any, as may be imposed by law; to sell, convey, and dispose of any such
property and to invest and reinvest the principal thereof, and to deal with and expend the income
therefrom for any of the before-mentioned purposes, without limitation, except such limitations, if
any, as may be contained in the instrument under which such property is received; to receive any
property, real, personal or mixed, in trust, under the terms of any will, deed of trust, or other trust
instrument for the foregoing purposes or any of them, and in administering the same to carry out
the directions, and exercise the powers contained in the trust instrument under which the property
is received, including the expenditure of the principal as well as the income, for one or more of
such purposes, if authorized or directed in the trust instrument under which it is received, but no
gift, bequest or devise of any such property shall be received and accepted if it be conditioned or
limited in such manner as shall require the disposition of the income or its principal to any person
or organization other than an “exempt organization” or for other than “exempt purposes” within
the meaning of section 501(c)(3) of the Code, or as shall in the opinion of the Board of Directors,
jeopardize the federal income tax exemption of the Corporation pursuant to section 501(c)(3) of
the Code.

ARTICLE III
OFFICERS
Section 1. In General.

The officers of the Corporation shall consist of the Chair (who shall be the person serving as the
HNBA President); Chair-Elect (who shall be the person serving as the HNBA National President-
Elect); Treasurer (who shall be the person serving as the HNBA National Treasurer); Secretary
(who shall be the person serving as HNBA National Secretary); Vice Chair of Fundraising and
Development (who shall be the person serving as the HNBA Vice President of Fundraising and
Development); General Counsel; Vice Chair of Programs; and the Chief Compliance Officer. The
General Counsel, Vice Chair of Programs, and Chief Compliance Officer shall be nominated by
the Chair and approved by a two-third (2/3) vote of the Board of Directors to a two (2) year term.
All other officers shall hold their offices for a term of one (1) year. The Board of Directors may
from time-to-time appoint such other officers, agents, and/or employees, with such powers and
duties as the Board of Directors may deem proper.

Section 2. Resignation and Removal.

An officer may resign at any time by notifying the Chair and Secretary in writing specifying the
effective date of the resignation. If no effective date is specified, the resignation shall take
immediate effect, except that the resigning officer shall ensure an orderly transition to their
successor. The Board of Directors shall have the power at any regular or special meetings to
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discipline or remove any officer with or without cause. The Board may authorize any officer to
remove any deputies.

Section 3. Vacancies.

The Board of Directors at any regular or special meeting shall have the power to fill a vacancy
occurring in any office.

Section 4. Duties

(a) Chair. The Chair shall preside over all meetings of the Board of Directors. The Chair shall

perform all duties ordinarily incident to the office and as the Board of Directors may assign
consistent with these Bylaws.

(b) Vice Chair. The Vice Chair shall perform such duties as the Chair or Board of Directors

may assign. The Vice-Chair shall perform the duties of the Chair during the Chair’s absence
or inability to act.

(c) Vice Chair of Fundraising and Development. The Vice President of Fundraising and

Development shall, in collaboration with the Chair, the Executive Director and the Director
of Development, if any, oversee the Corporation’s fundraising efforts.

(d) Vice Chair of Programs. In coordination with the Executive Director, the Vice Chair of

Programs shall provide guidance and oversight of the Corporation’s Programs, which are
set forth in Article V. Except for the Corporation’s PODER25™ program, the oversight of
which is this office’s primary responsibility, the Vice Chair of Programs, may enlist the
assistance of the HNBA Vice Presidents of Programs (Su Futuro and Su Carrera) or any
duly appointed deputies, to execute the Corporation’s programs. The Vice Chair of
Programs shall regularly report to the Board of Directors of both the HNBA and VIA Board
of Directors and shall provide an annual report, in July of each year, to the Chair and the
Boards, on the progress, impact, and outcomes of PODER25™. This report shall include:
(a) metrics and data on program participation and success; (b) feedback from participants,
partners, and stakeholders; and (c) recommendations for program improvement and
expansion.

(e) Secretary. The Secretary shall prepare, publish, and keep the minutes of all meetings of the

(®

Board of Directors, shall keep the roster of all Officers and Directors of the Board of
Directors, shall certify official copies of such minutes and these Bylaws, shall cause to send
notices of all meetings of Board of Directors, and shall perform such other duties as the
Chair or the Board of Directors may from time to time direct.

Treasurer. The Treasurer shall supervise the safekeeping of the funds and investments of
the Corporation and shall periodically report on the financial condition of the Corporation
to the Board of Directors. The Treasurer shall submit an annual budget for approval to the
Board of Directors.
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The Treasurer shall also be responsible for the following: (1) assist with the maintenance of
the Corporation’s financial records; (2) assist with and ensure the proper accounting, and
reporting on, all incoming revenue and expenses of the Corporation; (3) assist with, as
needed, and ensure the preparation and filing of the Corporation’s tax returns; (4) assist
with, as needed, and ensure that the Corporation’s finances undergo an annual audit each
year performed by a properly licensed and independent auditor; (5) review the annual audit
and its findings and recommendations, and ensuring that same are properly reported to the
Board of Directors; (6) ensure that any recommended or required corrective actions included
in the annual audit are properly addressed and/or remedied; (7) propose, as needed, financial
accounting and economic policies, procedures, and protocols for adoption by the Board of
Directors; and (8) perform such other duties as the Board of Directors may from time to
time direct.

(g) General Counsel. The General Counsel shall represent the Corporation, attend to all legal
matters of the Corporation, and perform such other duties as the Board of Directors may
from time to time direct. The General Counsel shall be a non-voting member of the Board
of Directors.

(h) Chief Compliance Officer. The Chief Compliance Officer is authorized to implement all
necessary actions to ensure the Corporation is compliant with applicable laws, regulations,
and governance policies. The Chief Compliance Officer oversees all audits, risk
assessments, and investigations to identify and mitigate compliance risks. The Chief
Compliance Officer shall be a non-voting member of the Board of Directors.

ARTICLE 1V
DIRECTORS
Section 1. General Powers.

The business and affairs of the Corporation shall be managed under the direction of its Board of
Directors. The Board of Directors shall consist of (a) the Immediate Past President of the Hispanic
National Bar Association, a “501(c)(6)” corporation (“HNBA”); (b) the following members of the
HNBA Board of Governors Executive Committee: the President; the President-Elect; the Vice
President of Fundraising and Development; the Treasurer; and the Secretary; (c) the HNBA
Executive Director; (d) the Corporation’s Chief Compliance Officer, (e) the Corporation’s General
Counsel and (f) the Corporation’s Vice Chair of Programs, and (g) four (4) ad hoc independent
directors who shall be selected and appointed consistent with Section 2 below. In addition to the
powers expressly conferred upon them by these Bylaws, the Board of Directors may exercise all
the powers of the Corporation. From time to time, the Board of Directors may delegate to officers
of the Corporation such powers and duties as it may see fit in addition to those specifically
provided in these Bylaws.

Section 1.a. President, HNBA VIA FUND
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The Executive Director of the HNBA shall hold the title of President and shall manage, direct and
oversee the day-to-day activities and finances of Corporation in a manner consistent with the
policies established by the Corporation, including overseeing all aspects of the Corporation’s
charitable and educational programs. The President shall submit regular reports to the Board of
Directors on the operations of the Corporation. The President shall prepare an annual written report
pertaining to the operations of the Corporation to the Board of Directors at the Board of Director’s
first meeting of the Board year or at such other time as the Board of Directors directs. The
President shall be responsible for the safekeeping of the Corporation’s property, including all
documents, papers, minutes and reports related to the administration of the Corporation, in a secure
and accessible place known to the Chair. The President shall serve as an ex-officio, non-voting
member of the Board of Directors.

Section 2. Number, Tenure & Appointment.

(a) Each HNBA affiliated Director shall only hold office on the Board of Directors for the
term that corresponds with the term that is associated with the Board of Governors position that
they hold under the HNBA’s bylaws. The General Counsel, Vice Chair of Programs, Vice Chair
of Fundraising and Development and Chief Compliance Officer shall be appointed to a two (2)
year term. The four (4) ad hoc independent directors who are not otherwise members of the HNBA
Board of Governors shall serve for a term of two (2) years, subject to re-election and/or re-
appointment by the Board of Directors for subsequent two (2) year terms not to exceed six (6)
years in total.

(b) The four (4) ad hoc independent Directors shall be identified by the General Counsel and
the currently sitting independent directors in consultation with the Board of Directors, with the
Board of Directors electing and/or re-appointing them to their positions. Without limitation, the
ad hoc independent directors shall not (i) be members of the HNBA Board of Governors for at
least two (2) years prior to their appointment; (i1) be a current or former employee of the
HNBA;(iii) receive direct material financial benefit from the HNBA except, if applicable, as a
member of the charitable class served by the HNBA; (iv) be a close family relative of any sitting
member of the HNBA Board of Governors Executive Committee; or (v) be employed by the same
company, law firm or organization as any sitting member of the HNBA Board of Governors
Executive Committee. For the avoidance of doubt, nothing herein shall prohibit an ad hoc
independent director from being a member of the HNBA or otherwise participating in HNBA
sponsored events.

Section 3. Regular Meetings.

The Board of Directors shall hold quarterly meetings (four times per year), on a day and at a time
and place to be determined by the Chair. Other regular meetings shall be held on such dates and at
such times as may be designated from time to time by the Chair. The Secretary shall keep minutes
of all Board of Directors meetings and a full account of its transactions.

Section 4. Special Meetings.

Special meetings of the Board of Directors may be called by the Chair, or by any one Director.
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Section 5. Place of Meetings.

The Board of Directors may hold its regular and special meetings at such place within or without
the District of Columbia as it may from time-to-time determine. In the absence of such
determination, regular and special meetings of the Board of Directors may be held in-person at the
principal office of the Corporation or using any communication method where all the Directors
can hear each other.

Section 6. Notice.

Notice of the place, day and hour of every regular and special meeting shall be given to each
member of the Board of Directors:

(a) By notice in writing mailed, postage prepaid, not later than the third day before the day set
for the meeting and addressed to the member of the Board of Director’s last known post office
address according to the records of the Corporation; or

(b) By electronic or telephonic communication, but not including text messages, or by notice
in writing delivered personally or left at the member of the Board of Director’s residence or usual
place of business not later than the second day before the day set for the meeting.

No notice of the time, place or purpose of any meeting need be given to any member of the Board
of Directors who, in writing executed and filed with the records of the meeting either before or
after the holding thereof, waives such notice or who attends the meeting.

Section 7. Quorum.

A majority of the Board of Directors shall constitute a quorum for the transaction of business at
every meeting; but if at any meeting there be less than a quorum present, a majority of those present
may adjourn the meeting from time to time, but not for a period in excess of 30 days, without
notice other than by announcement at the meeting, until a quorum shall attend. At any such
adjourned meeting at which a quorum shall be present, any business may be transacted which
might have been transacted at the meeting as originally called. Except as otherwise provided in the
Charter or these Bylaws, the action of a majority of the Directors present at a meeting at which a
quorum is present shall be the action of the Board of Directors.

Section 8. Vacancies.

Any vacancy occurring in the Board of Directors or created by an increase in the number of
Directors may be filled by a vote of the majority of the remaining Directors, except that: (i) with
respect to the offices of General Counsel, Chief Compliance Officer, and Vice-Chair of Programs,
said vacancies may only be filled upon the recommendation of the Chair; and (i1) with respect to
any position held by a member of the HNBA Board of Governors Executive Committee that
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position shall be filled as prescribed in the HNBA bylaws. A Director elected to fill a vacancy
shall be elected for the unexpired term of the predecessor in office.

Section 9. Resignation and Removal.

A member of the Board of Directors may resign at any time by notifying the Chair or Secretary of
the Corporation in writing, specifying the effective date of the resignation. If no effective date is
specified, such resignation shall take immediate effect. At any meeting of the Board of Directors
called for such purpose any member of the Board of Directors may, by vote of a majority of the
other members of the Board of Directors, be removed from office, with or without cause, and
another may be elected in the place of the person so removed to serve for the remainder of the
term.

Section 10. Compensation.

No member of the Board of Directors shall receive compensation for their services as such but
may, by resolution of the Board of Directors, be allowed reimbursement for their expenses actually
and reasonably incurred on behalf of the Corporation.

Section 11. Informal Action by Directors.

Any action taken by a member of the Board of Directors may be taken without a meeting if consent
in writing setting forth the action taken is signed or given by electronic transmission by all
members of the Board of Directors and filed in paper or electronic form with the minutes of the
Corporation.

Section 12. Telephone or Video Conference.

Members of the Board of Directors or any committee thereof may participate in a meeting of the
Board of Directors or such committee by means of a conference telephone, video conference or
similar communications equipment by means of which all persons participating in the meetings
can hear each other at the same time and participation by such means shall constitute presence in
person at the meeting.

ARTICLE V
PROGRAMS
Section 1: Purpose of Programs
To further of the Corporation’s commitment to improve the legal profession through programs and

initiatives that, among other purposes, promote leadership positions, educational opportunities,
and career advancement..
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Section 2: Oversight: The Board of Directors, through the Vice Chair of Programs, in
collaboration with the Executive Director and the HNBA Vice-Presidents of Programs, shall
provide oversight, coordination strategic direction, development, and funding strategies of the
Corporation’s Programs, ensuring that these programs align with the mission and values of the
Corporation.

Section 3: Reporting and Evaluation: The Board of Directors shall annually evaluate the
progress, impact, and outcomes of the Programs. This evaluation shall include:

(a) Metrics and data on program participation and success.
(b) Feedback from participants, partners, and stakeholders.
(¢) Recommendations for program improvement and expansion.

ARTICLE VI
COMMITTEES
Section 1. Committees.

The Corporation shall have the committees and subcommittees set forth in this Article. In addition,
the Board of Directors may create one or more additional committees or subcommittees, including
an Executive Committee, and appoint members to serve on such committees or subcommittees.
Unless otherwise provided in these Bylaws, each committee or subcommittee shall have three (3)
or more members who serve at the pleasure of the Board of Directors. Except as otherwise
provided in these Bylaws, the Chair, shall recommend all committee and subcommittee members
and shall recommend a chair or co-chair of each committee or subcommittee for final approval by
a majority of the Board of Directors.

Section 2. Authority of Committees.

To the extent authorized in writing by the Board of Directors, each committee may exercise the
authority of the Board of Directors, except that a committee may not (i) fill vacancies on the Board
of Directors or on any of its committees; (ii) amend the Articles of Incorporation; (ii1) adopt,
amend, or repeal these Bylaws; (iv) approve a plan of merger or consolidation; (v) approve the
sale, lease, or exchange, or the mortgage, pledge, or other disposition of all, or substantially all,
of the property and assets of the Corporation; or (vi) approve revocation of voluntary dissolution
proceedings.

Section 3. Programs Committee.
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The Board of Directors may have one or more Program Committee(s) to provide oversight for the
Corporation’s charitable and educational programs. The Vice Chair of Programs shall serve as the
Chair of the Program Committee(s).

Section 4. Investment Committee.

The Corporation shall have an Investment Committee. The Board of Directors in consultation with
the Chair shall appoint an Investment Committee Chair and/or Co-Chair. The Investment
Committee shall provide general oversight of the security, funding, and investment management
of the Corporation’s endowment (if any) and all investment assets and shall periodically review
all investment policies of the Corporation with respect to the investment of its assets.

Section S. Fundraising and Development Committee.

The Corporation shall have a Fundraising and Development Committee. The Vice Chair of
Fundraising and Development shall serve as the Chair of the Fundraising and Development
Committee. The Chair, Executive Director and Director of Development shall serve as members
of the committee. The Fundraising and Development Committee shall oversee, review, and support
the Corporation’s development efforts, including donor cultivation, solicitation, and stewardship
and external development-oriented communications, and consider and recommend long-range
financial resource development plans for approval by the Board of Directors.

Section 6. Participation of Others on Committees.

The Chair, Chair-Elect, any Vice Chair, as well as any director who is not a member of such
committee, may attend and participate in any meeting of any committee set forth in this Article V
or otherwise established by the Board of Directors. If such officer or an attending director is not
otherwise an appointed member of such committee, their attendance at such meeting shall not
count towards the establishment of a quorum for the transaction of business by such committee,
and they may not vote on any matter coming before such committee at such meeting.

The Chair may appoint one or more officers or other individuals who are not Directors to serve on
any committee of the Board. The attendance of such officer or other individual at any meeting of
the committee shall not count towards the establishment of a quorum for the transaction of business
by such committee and such individual may not vote on any matter coming before such committee
at such meeting.

Section 7. Audit Committee.

The Audit Committee shall:
(1) recommend the selection, retention, and compensation of the Corporation’s independent
auditors for approval by the Executive Committee;
(2) ascertain that the Corporation’s auditors are independent from the Corporation and its
management and are ultimately accountable to the Board of Directors;

HNBA VIA FUND Bylaws
Amended as of March 11, 2026



(3) review for the Corporation and all organizations required to be consolidated with the

Corporation under generally accepted accounting principles

i.  the results of the annual external audits of all financial statements and records;
ii.  the reports of independent auditors on the applicable financial statements;

iii.  any matters required to be communicated to the Committee by the independent
auditors under generally accepted auditing standards and the disclosure
requirements of the Independence Standards Board;

iv.  the system of internal controls;

v.  the independent auditor’s letter of recommendations; and
vi.  the Corporation management’s responses to the letter of recommendations;
(4) review the internal audit function of the Corporation including
i.  the independence and authority of its reporting obligations;
ii.  the proposed internal audit plan of each fiscal year; and
iii.  all reports issued by the internal audit department; and
(5) receive, investigate when necessary, and cause response to be made to inquiries or
complaints by any member or employee of the Corporation concerning financial
operations of the Corporation.

Section 8. Committee Meetings; Miscellaneous.

Committees and subcommittees shall meet as often as necessary to fulfill their respective
responsibilities but not less often than annually. To the extent not otherwise provided in these
Bylaws or by direction of the Board of Directors, the provisions of these Bylaws which govern
meetings, action without meetings, notice and waiver of notice, and quorum and voting
requirements of the Board of Directors shall apply to committees and subcommittees and their
members as well. Each committee or subcommittee may develop, adopt, and regularly review a
charter setting forth such committee’s or subcommittee’s duties, responsibilities, and authority to
act. Each such charter and any subsequent changes to a charter shall be approved by the Board of
Directors.

ARTICLE VII
SUNDRY PROVISIONS
Section 1. Fiscal Year.

The fiscal year of the Corporation shall begin October 1 and end September 30th of each year
unless another other fiscal year is specified by resolution of the Board of Directors.

Section 2. Indemnification.

Pursuant to D.C Code Ann. § 29-406.51, the Corporation shall indemnify a Director or Officer
against liability incurred in any proceeding to which such individual is a party, provided the
individual: (i) acted in good faith; and (ii) reasonably believed that in the case of conduct in an
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official capacity, the conduct was in the best interests of the Corporation, and in all other cases,
the individual’s conduct was at least not opposed to the best interests of the Corporation.
Notwithstanding the foregoing, the Corporation shall not indemnify a director or officer unless
authorized for a specific proceeding after a determination has been made that indemnification of
the Director or officer is permissible because the Director has met the relevant standard of conduct
set forth herein. The determination shall be made: (i) if there are 2 or more disinterested Directors,
by a majority vote of all the disinterested Directors, a majority of whom will constitute a quorum
for that purpose, or by a majority of the members of a committee of 2 or more disinterested
Directors appointed by such a vote; (ii) by special legal counsel: (A) selected in the manner
prescribed in subsection (i); or (B) if there are fewer than 2 disinterested Directors, selected by the
Board of Directors, in which selected Directors who do not qualify as disinterested Directors may
participate. Authorization of indemnification shall be made in the same manner as the
determination that indemnification is permissible, except that if there are fewer than 2 disinterested
Directors or if the determination is made by special legal counsel, authorization of indemnification
shall be made as prescribed in D.C. Code Ann. § 29406.5529-406.55.

Section 3. Amendments to Bylaws and Articles.

These Bylaws may be altered, amended, or repealed and new Bylaws may be adopted, by two-
thirds (2/3) of the entire Board of Directors at any regular meeting or at any special meeting called
for that purpose. The Corporation’s Articles may be amended in the same manner provided herein
to amend these Bylaws.

ARTICLE VIII
DISSOLUTION

In the event of the liquidation, dissolution or winding up of the Corporation in any manner or for
any reason whatever, all of the assets of the Corporation, after the payment of the obligations and
liabilities of the Corporation, shall be transferred for one or more exempt purposes within the
meaning of section 501(c)(3) of the Code, to one or more domestic corporations or associations as
may be selected by the Corporation’s directors: provided, further, however, that any transferee
corporation shall qualify under the provisions of section 501(c)(3) of the Code, or corresponding
section of any future federal tax code, or shall be distributed to the federal government, or to a
state or local government, for a public purpose. The Board of Directors may adopt a resolution to dissolve
the Corporation, but only be a two-thirds (2/3) majority of the entire Board of Directors.
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