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COVER LETTER

Department ot State
Division of Corporations
P.0O. Box 6327
Tallahassec. FI 32314

ROY HOBBS FOUNDATION
SUBJECT:

Enclosed is an original and one (1) copy of the Certificate of Domestication and a check for:

FEES:
Certificate of Domestication §50.00 o
Articles of Incorporation and Certified Copy $78.75 e
Total to domesticate and file $128.75 v~ -
v T
OPTIONAL: Tl
i3
Certificate of Status $8.75 7 . -

I
-

THOMAS GIFFEN

Name (printed or typed)
14721 EAGLES LOOKOUT COURT

Address

FORT MYERS. FL. 33912

City, State & Zip
330.352.2171

Daytime Telephone Number

supportRHF @royhobbs.com

E-mail address: (to be used for future annual report notification)

INHS53b (12/12)



CERTIFICATE OF DOMESTICATION
THOMAS GIFFEN CHAIRMAN

(Name) - {Title)

¢ ROY HOBBS FOUNDATION INC

The undersigned.

0 a foreign corporation,

(Corporation Name)
in accordance with s. 607.1801. Florida Statutes. does herchy certity:

3-16-09 / decertified 8-15 2016

The date on which corporation was first formed was

2. The jurisdiction where the above named corporation was first formed. incorporated. or otherwise

STATE OF OHIO

came into being was

The name of the corporation immediately prior to the tiling of this Certificate of Domestication

ROY HOBBS FOUNDATION INC

Was

[F)

4. The name of the corporation. as set forth in its articles of incorporation, to be filed pursuant to

N IN
5. 607.0202 and 607.0401 with this certiticate 1s ROY HOBBS FOUNDATIO c

5. The jurisdiction that constituted the seat. siege social. or principal place of business or central
administration of the corporation. or any other equivalent jurisdiction under applicable law,
immediately betore the filing of the Certificate of Domestication was

AKRON, OHIO, MOVED TO FORT MYERS, FLORIDA

6. Attached are Florida articles of incorporation 10 complete the domestication reguirements pursuant
to s. 607.1801.

THOMAS GIFFEN of ROY HOBBS FOUNDATION INC

| am

and am authorized to sign this Certificate of Domestication on behalf of the corporation and have done

4th . SEPTEMBER 2018

30 this the dav ot L~

RS

2

Filing Fee: e

Certificate of Domestication 5 50.00 o
Articles of Incorporation and Certified Copy $ 7875 * =
Total to domesticate and file $128.75 T Ge

INHS33 (12/12)



t
ARTICLES OF INCORPORATION

Tn compliance with Chapter 617. F.8. (Not tor Profit)

ARTICLE I NAME
The name of the corporation shall be:
ROY HOBBS FOUNDATION Twc¢

ARTICLE IT PRINCIPAL QFFICE
The principal place of business/mailing address shall be:
Principal Address Mailing Address

% ROY HOBBS DIAMOND ENT LLC SAME

4301-100 EDISON AVENUE

FORT MYERS. FL. 33916

ARTICLEIIl PURPOSE
The purpose for which the corporation is orgamzed:
The Roy Hobbs Foundation is organized and will be aperated exclusively for charitabie. religiou:

scientific. or educationat purposes within the meaning of Section 501(c)(3) of the Internal

Revenue Code of 1986. as amended. including and with out limitation the making of contributior

or gifts for such purposes to organizations that qualify as exempt organizations under Code

501(c)(3).

MISSION STATEMENT: Established for and dedicated to raising consciousness of and funds

tor 1} Leukemia Research through recognized institutions and programs, 2) the advancement

of baseball and recreational opportunities for mentally and physically challenged children and

adults, and 3) financial and physical support for organizations assisting abused womer and_,
— <

their children. ' %




ARTICLEIV MANNER OF ELECTION

The manner in which the dircetors are clected or appoinied:
See Attached Code of Regulations

ARTICLE V _INITIAL DIRECTORS AND/ OR OFFICERS
The nametsy and addresstes) and specific titletsy,

TideName Tithe/Name
See Attached document on RHF Directors

Fitle/Name Title/Name

te/Name Tide/Name




ARTICLE VI INITIAL REGISTERED AGENT AND STREET ADDRESS

The name and Florida street address (P.O. Box NOT acceptable) ol the registered agent is:

THOMAS GIFFEN

14721 EAGLES LOOKOUT COURT

FORT MYERS. FL. 33912

ARTICLE VII INCORPORATOR

The name and address of the incorporator 1s:

THOMAS GIFFEN

14721 EAGLES LOOKOUT COURT

FORT MYERS. FL. 339t2

Having been numed ay registered agent and o aceept service of process for the above stated corporation at the ptace designated

‘ nﬂ'ﬁt{ with und accept the appointment ay registered agent and agree iy act in this capdaciry.

G-fo-|g

ignature / Regi§iefe Nt

Signmﬁe?!ncorpé’r‘auf\

Date
Gfo -1
Date



Roy Hobbs Foundation

Board of Directors, 2016-2018

Officers

Tom Giffen Chairman
Carl Rakich President
Ellen Giffen Treasurer

Board members
McHughson Chambers
Rob Giffen

Allison Gruber

Ted Lesiak

Bob Molbert

Mike Murphey

Charles Rakos

Non-voting

14721 Eagles Lookout Court, Fort Myers, FLL 33912
12763 Hunters Ridge Dr., Bonita Springs, FL 34135
1010 Alamo Plaza Dr.. Cedar Park. TX 78613

1810 Main Street, Cedar Park, TX 78613

1911 Mabron Rd., Columbia, SC 29209

5121 Atiantic Court, Cape Coral, FL 33804

50 S Main St. / 10" Floor, Akron, OH 44308

12435 Crocked Creek Lane, Fort Myers, FL 33913
W 2003 Broadway, Spokane, WA 99201

4814 Conover Ct., Fort Myers, FL 33908

Karen Marcinkoski Secretary 1911 Mabron Rd.. Columbia, SC 29209
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CODE OF REGULATIONS
OF
THE ROY HOBRS FOUNDATION

ARTICLE T - BOARD OF IMRECTORS

Section [ General Authority. Except as otherwise provided by law. the Anicles of
incorporation (the “Anicles™) or these Regulatiors. The Roy Hobbs Foundation (the
“Corporation”} shall be governed, and all authority of the Corporation shall be exercised by, the
Board of Direciors which shall manage and control the affairs and property of the Corporation.
No Direcior shall be required o furnish any bond or surety for the faithful performance of his or
her duties. -

Section 2. Compensation. The Directors may avthorize reasonable compensation tor
attendunce at meetings of the Directors or for other services rendered 1o the Corporation as a
Director and reimbursement 10 any Director of expenses necessarily incurred by him or her i the
performance of his or her duties as Director, A Director may also receive reasonable
compensation for his or her serviees 1o the Corporation in a professional or other non-Director
capacity provided such seevices are reasonable and necessary in the furtherance of the
Caomportion”s purpases,

Section 3. Number and Qualification_of Directors. The Bourd of Direclors shall
nitiathy consist of the persons named as such in the Articles of the Corporation. The Directors
may. from dme to iime, increase or decrease the number of Directors or creale other cateyones
of non-voiing Directors: however, the number of voung Directors shall not be less than three,

scetion 4. Term of (HTice/Election. The Directors shall be divided into three classes of
rouchly cqual size. Each class shall serve for three-year terms, which tenms shall be staggered o
provide for only one cluss’ term (o expire in g veur. ANy vacancy Or vacancics among the
Directors. however caused, may be filled for the unexpired term by vote of the Directors at a
regulur or annual meeting. or at a special meeting called for such purpose.

Section 5. Resignation or Removal.  Any Dircctor may resign at any ume by notice in
wTiting o the Board of Directors. Any Director may be ramoved from ofiice withous cause at a
meeting of the Directors by a vote of two-thirds (2/3) of the Dircctors then serving.

Section 6. Vacancies. The otfice of any Dircctor shall become vacant upon the. ndluml
expiration uf his or her erm. or upon his or her death. failure 10 quality, or resignation as”
Dircctor, Any Director’s office shall likewise become vacant if he or she shall be declured of
unsound mind or otherwise incompetent by order of 2 count having jurisdiction, or if he or she s

shall be adjudicated a bankrupt or shall make an assignment for the beneni of his or her chduur;. .

-

i

e ~. U

Section 7. Committees. The Board of Directors may. from time 10 umg, creaty
commitices 10 assisi in carrving oui the Corporation’s purposes and may authonze the Ch.mm:m
1o select the members 1o serve on any such committee; however, any such commuittee (o which”




any authonity of the Board of Directors is delegated shall consist of al least three Directors. ach
such commitice shall serve at the pleasure of the Bourd of Directors, shall 2et only in the
inlervals between mevtings of the Roard of Directors and shall be subject o the control and
direction of the Board of Directors: provided. no third parry shall be adversely affected by
eelving upon any act of any such commitice within the authonty deleguted ot BHach such
commiuee shall act by not less than a majority of 1ts authonzed members.

ARTICLE I - MEETINGS OF FiHE DIRECTORS

Nection | Time, Place and Notice. Annual mectings of the Directors shall be held at
such time during the fasi three months of each catendar vear or as otherwise determined by the
Board o1’ Directors,  Special meetings of the Directors man be called by the Chiirman, the
President or by w Vice President or by uny twe Directors. Notice of the ume and plice of all
mectimngs shall be served upon. telephoned, or electrnically mailed o cach Tirector at least 24
hours. or mailed or wlecommunmicated (eg, by telex. wlegraph or facsimile equipment) o cach
Prrector at his address as it appears on the reconds of the Corpomtion at least 48 hours, privor o
the timwe of such mecting. No notice of the tme or place of any mecting of Direciors shall by
reguired fo be given ol waised by evers Director entithed 1o receive notice by day his or her
written waiver filed with or entered upon the records of such meeting either betore or afier the
mecting, or thy his or her attendance at such meeting without protesiinge. prior 0 or w0 the
commeneement ol the mecuny, the lack o1 proper nonice,

Section 2. Quorum and Votiag, 1o constitute a quorum at ans meetnyg of the Dhirector.
there shadl be present a majoney ot the Directors then qualiticd and actee s such, but it al am
mueeting of the [irectors there shall be present less than o quenan, o majorniy of those preseng
may edpoum the mecting without potice other thas announcement o such meetiny iy g
sheetinnt sl attend Fhe et of o mgonny of the Directors present at amy mecting and

consulutiny @ quorum shab be te act ol the bizecnos

Nection 3. Actiog Without 2 Mevung. Amy action which mas he avthorized or tahen a
@ mevtung of Direetors may be awuthorized or twhen without o mecting with the affirmative vote or
approsal ol amd o writing or wrtings signed by all of the Drirectors soho would be eontled 10
notice of o mevting for sech purpose. which writing or wntings shall be riled with or entered
upon the reconds of the Corporation. A telegram, cablegnun. clectronic mait, or an clectronic o
ather transmission capuble of authentication that appears o have been sent by a Director and that
contains an atfirmanve vote o approval of tat [hrector is g signed writing tor purposes of this
Section 3. The date on which that transmission by such authorized communications cquipment
15 sent s the date on which the wrinng is deemed signed.

Section 4. Mectings Held Through Communications Equipment.  Mectings of the
Lhrectars may be held through ans communications equipment if all persons participating can
hear cach other. and such participation shall constitute presence at such a meeting.
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ARTLICLE NI - OFFICERS

Section 1. Titles and Elections. The Corporation may have a Chairman of the Board
and shatf have a President (both of whom shall be Dircctors), 2 Sceretary and a Freasurer. The
Corporation may also have one or more Vice Presidents and such other ofticers {inciuding
assistant officers) as the Directors may deem necessary. Any two or more offices may be held

by the same person.

All officers and assistant officers shall be clected by the Directors at the regular
annual meeting of Directors or at any meeting called for such pumpose. and shall. unless
othcrwise provided by the Directors. hold office until their respective successors have been

clected,

Anv ofiicer may beremoved at any time, with or without cause. by the Directors

at a meeting of the Directors called for such purpese.
Section 2. Authority. The oificers shail have such authonty and shall performi such
dutics as are customarily incident to their respective offices. or as may be specified trom time @
time by the Directors regardless of whether such authority and duties are customanly incident 1o

such office.

ARTICLE IV - ADMINISTRATION OF FUNDS

Scction |, Director Avthority. The Direciors, except as herein othenwise provided,
shail have unlimited discretion in all matters relating & the acquisition. holding, manapemen,
comtrol. investment and disposition of the propenty of the Corporation. notwithstanding any rule
of courl or statule now or hereafter in force o the contrany: provided, however. that the
fundamental purposes and powers of the Corporation. and the limiwtions thereon, as expressed
in the Articles. shall not thereby be amended or changed except by proper amendment of such
Articles. No Director or any other person acting by the direction of or with the approvul of the
Directors shall be liable to the Corporation of to any other person for any loss or damage
resulting from any action taken or not taken. except for his own gross negligence or wallful
misconduct. The following enumeration of specitic powers of the Directors shall not be deemed
a limitation of the generality of the foregoing. except as specifically so provided.

Section 2. Contributions. Cifts. donations and contsibutions of cash. securities or other
sroperty from any source whatever. cither outright or in trust. may be made to and accepted by
the Comporation to eugble the Corporation w carmy out its purposes set forth in the Articles. The
Corporation may accept devises. beguests. gifts, donations and contributions ol propery of any
kind and may agree to administer the same in accordance with any conditions which the testator
or donor may impose, provided that any conditions of any such devises. beguesis. gilts.
donations and contributions shall be subject to the approval and accepuance of the Directors and
shall be consisient with and in furtherance of the purposes and within the powers of the

-

. ——

Corporation. :
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Section 3. Rights of Ownership. The Birectors, notwithstanding any rule of court or
statute now oF hereafter in foree to the contrary. may retain and hold propenty of any kind given
tiv the Corporation by will, deed. gift or ntherwise: mas manage. control and exercise all rights of
ownership with respect to any funds or property or procceds of the sale of property coming o the
Corpaoration from anmy source: may invest and reinvest the same in such loans, stocks. bonds,
securities or other property of anyv kind as they shall from time 10 time determine: and may
compromise, scitle and adjust any claims on behalt ot or against the Corporation arising from or
by reuson of any desises, wifls, contributions or donations of property o the Corporation.
othenwise, on such terms and conditions and at such time or times as they may Jdecide.

NO persan or organizatiion. being or claiming w0 be a beneticiany of any ol the
purposes ol the Corporanion, shadl as such. hinve or be given any claim or right of aetion aguinsg
the Corporation by reason thereo! nor shall any person have or be given at any time any
guthority W bind or commit the Corporation 1o make any future advance, gitt or contribution. to
render any assistanee or W take any other action in the future in any manner whatever, excepting
voinh such engaeements as shall e necessary ar expedient for the proper fiscal nunagement of
the assets ol the Corporstion. Any advance. gilt or contribution made. assistance rendered or ans
other uction tahen n furtherunce ol the purposes of the Corporation shall be made or done seleh
i the exercise ol the discretion ol the person or persons duly authorized therete and when o
made or done shall be and remain the solumtars act of the Corporation,

Section 4. Lase of Fuads, Any money or other propenty of the Corporaiion, whether
o o prncipath, shall be vsed or distributed by the Phrectors as they may deiermine from

R B iime aa foliows:

tr For the payvment aof abl charges and exvpenses ahich in thelr opinion are
NUCOSKINY Ior the propor care. manacement and presenvation of the property ot the
¢ orporaton, iodchuding, but saithont mtang the seneraiily of the toregomg . teves, rental.
Sercdl Services. ooy 0F QoI A, acCountants and other experts and rensonable
COmPEaaiion to dny petson or persors whom the Directors nuny deem B necessan Lo
cimploy s in order effecisely and tully W carmy out the perposes o the Corporation

thy ior the turtheranee and accomplishment of the purposes tor which ihe
Corporation s formed, as siated and subject o the Himintaions comained in s Articles. at
awch time or tmes, nosuch amount or amounts and 10 such manner as may be determined
hy the Threctors in the exercise o their diserction.

1)
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ARTICLE V- INDEMNIFICATION AND INSURANCE

Section 1. Authorization.

A in the cvent that any person who was or is a puniy or is threateacd to be
made a panty to anv threatened. pending or completed civil, criminal. administrative. or
investigative action, suit or proceeding seeks indemaification from the Corporation against
expenses (including attorney s fees). and in the case of actions other than those by or in the right
of the Corporation. judgments, fines and amounts paid in settlement, actually and reasonably
incurred by such person in connection with such action, suit or proceeding by reason of the fact
that such person is or was a Director, officer. employee, agent or volunteer of the Corporation or
is or was serving at the request of the Corporation as a wrusiee, director. officer. employee. agent
or volunieer of another corporation (domestic or foreign. nonprofit or for profit). partnership.
limited lability company. joinC venture, trust or other enterprise, then, unless such
indemnitfication is ordered by a court, the Corporation shalt determine or cause to be determined
in the mamner provided in Section 1702.12(E)(4) of the Ohio Revised Code. as amended
{(“ORC™). whether or not indemnification is proper in the circumstances because the person
claiming such indemnification has met the applicable standards of conduct set forth in divistons
(LKD) and (EX2) of ORC § 1702.12 and. to the extent that it is determined that such
indemnification is proper. the person claiming such indemnification shall be indemnified.

B Expenses. including atiorney’s fees, incurred by a Director. officer.
cinployee, agent or volunteer in defending uny action, suit, or proceeding referred tw in
Parazraph A of this Section may be paid by the Corporation as they are incummed in advance of
the final disposition of such action, suit or proceeding as authorized by the Directors in the
specific case upon receipt of an undertaking by or on behalf of the Director. otficer. employee.
agent or volunteer to repay such amount if it ultimately is determined that such person s not
criitled 1o be indemniried by the Corporation as authorized in this Anicle V.

C. The indemnificaiion authofized by Paragraph A of this Scction shall not
be deemed exclusive of, and shall be in addition w. any other rights grunted 10 those seeking
indemnification. pursuant o the Articles. these Regulations, any agreement. vole of disinterested
Directors. or otherwise. both as to action in their official capacities and as w0 action in another
capacity while holding their offices or positions, and shall continue as 1o a person who his
ceased ta be a Director. officer. employee. agent of volunteer and shall inure to the benefit of the
heirs. executors and administrators ot such a person.

0. For purposes of this Article, the ierm “volunteer”™ is used as defined by
ORC Chapter 1702,

=

. —a

k. The provisions of ORC § 1702.12(Ex3Kani) apphcabie to sutdmaul®

advance pavment of expenses shall not apply o this Corpanation. <
.

F. References in this Article V to Sections of the ORC shall also refer w any_y

corresponding provisions of future Ohio statutes. -
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Section 2. Insurance. The Corporation may. o the fullest extent then permitted by Law
and authorized by the Dircctors. purchiase and maintiin insurance or furmish simidar protection
inciuding. hut not limited 1. sell-insurance. tor or on behalf of any person who is or wus a
Director, officer, emplovee. agent. or volunteer of the corporation. or is or was serving al the
request of the Corporation as a director. trustee. officer. empioyer. agent or volunteer ol another
domestic or foreign corporation (domestic or foreipn. nonprofit or for protit). purtnership. limited
liability company. joint venture. trust. or other enterprise, against any lLiability asserted against
and eurred by such person in any such capacity. or ansing owt of his or her status as such,

whether or not the Corporution would have the power o indemnify such person agamst such

liahility

ARTICLE VI - MISCELEANEOLS

Section ). Fiscal Year. The Corporaton’s Hseal vear shall be Doecember 31 or on such

other date s many be fised trom time to ume by the Board of Directions
Seetinn 2 Articles 1o Govern. In case any provision of these Regulations shalt be
inconsistent with the Articles, the Articles shall posern.

ARTICLE VH - AMENDMENT OF REGULATIONS

Section 1 These Regolations may be amended or new Regulations mas be adopied by
the Directors in the same munner provided for other actions oil the Directons The Ariicies man

Foamended by owosthinds 02 3 vote of the Directoss acting purstant to ORGC 21702 38




F.xhibit A lo

Initial Articles of Incorporation For

The Rov Hobbs Feundation

Article THERD — Purposes

THIRD. The Roy Hobbs Foundation (the “Corporation™) is organized and
will be operated exclusively for charitable, retigious. scienufic. o cducational purposes within
the meaning of Section 301(c X3 of the Internal Revenue Code of 1986, as amended ("Code™).
including and withowt limitation the making of contributions or gifts for such purposes W
organizations that qualifv as exempt organizations under Code § 301(cH3). The foregoing
coumeration of specific purposes shall not be held o limit or restrict in any manper the powers
of the Corporation conferred by the laws of the Stake of Ohio and shall be undersiood 10 be in
surtherance of. and in addition to. such general powers conferred on nonprofit public benetit

corporations under the provisions of Chapter 1702 of the Ohio Revised Code (TORC™).

@€
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Initial Articles of Incorporation For .
T'he Rov Hobhs Foundation
Additional Provixions
SIXTH. the Corporation shalt have no members. The Directors shall, tor

the purposes of amy staiute or rele of law relating (o public benetit corporations tormed under
ORC Chapter 1702, be taben to be the members ot the Corporation. and the Directors shall have

all ot the rights and privileees of members.,

SEVENTH.  No part of the net carmings ol the Corporation shall inure to the
Peaettt of s Directors, officers or oiher private sharcholders or indiadueals, eseept that e
Corperation shall be authorized and empowered 10 pay reasonable compensation for services
remdered and to make pavments and disinbutions in funtherce of the purposes set forth in
Arncle THIKD hereot. Mo substsiad pan ot the schivities ot the Corporation shall b the
carnving on o propaganda. or othenose altempting e intluence legislation, and the Corporation
~hall not participate i oor udersene n anclading the pubhication or distribution o statemients
any pobineal cumpagn en benalr of or o opposition tooany camdidate tor pubiic oitice
Sorwathsanding any other prosston o1 these Articles, the € orporaion shall oot caree onans
aciisities that swoild malidate e slalus S o COIPOrAtion th WRICh e eNTmeL o dederis
reorme tsation under Code $ 3000 s an orgamization described i Code 500 icucd, and
copvontabutions wowhich are deductiple under Code $8 0F0ew 2 20330a0 2 and 232200 2

FIGHTH. Upon the dissoluton of the Corporation, the Directors shall, afier
pav iy of adequately providing joc the pavment o ali Anowsn oblizuiions of the Corporition.
dispase ot all of the assets of the Corparation exclusively ¢ither by direct disiribution tor the
purposes of the Corporation (us set torth in Article THIRID), or by distribution tor such purposes
o one ¢r mere organizations () which then qualinn for exemption from tederal tncome tiation
under the provisions ot Code § 30 s an organiztion deseribed in Code 2 30Tt and
(i contributions 1 which are then deductible under Code §§ F700cn 2y, 2055tan 2 and

S32 a1 axthe Directors shall determine.

NINTH. These Articles ot Incorporation may be amended or superseded. 1n

whole or in part. in the manner provided inthe Code of Regulations of the Corporation,
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The Roy Hobbs Feundation

Conflict of Interest Policy

Article ] - Purpose

The purpose of this confiict of interest policy is to protect the interest of The Roy Hobbs
Foundation {the ~Corporation™) when it is contemplating entering into a transaction or
wrrngerneni thal might benelit the povate interest of an officer or director of the Corporation or
might reselt in a possible excess benefit trunsaction. This policy is intended to supplement but
not replace any applicable state and federal laws governing conflict of interest applicable 1o
nonprofit and charitable oreanizations,

© Article H - Definitions

I. Interested Person.  Anv director, principal officer. or member ol a4 committee with
governing board delesated powers, who has a divect or mdirect financial interest, as detined
below. is an inierested person.

2. Financia! Interest. A pcrson has a financial interest if the person has. directly or indireetly.

through husiness. invesiment. or family:

a. an ownership or investment interest in any entity with which the Corporation has a
Iransaction ur amangement,

h. o compensaton armangement with the Corporation or with any entity or individual with
which the Corporation hus a transaction or arrangement, or

¢ pelential ownership o1 mvesiment inlerest N o compensation arrangement with, uny
entits or individual with which the Corporagion is negotiaung a ransaction or arrangement.

Compensation includes direet and indirect remuncration as welt as gifts or favors that are not
insubstantial.

A tinancial interest is not necessarily a conthict of interest. linder Aricle 11, Section 2 below. a
person who has a financial interest may have o conflict of interest only il the appropriate

goverming board or committer decides that a condlict of interest exists.

Article 1! - Procedures

I. Duty to Disclose. in connectton with any actual or possible contlict of interest. an interested
person must disclose the existence of the financial interest and be piven the opportunity 1o
disclose ali material facts to the directors and members of commitices with governing board
delegated powers regarding the proposed transaction or armungement.



-

o
2. Determining YWhether 2 Conflict of Interest Exists. Aller disclosure of the fAnancial . -

interest and all material fwts, and afier any discussion with the interested person. the intergsted 7
person shall leave the governing board or committee meeting while the determination of a
contlict of interest 15 discussed and voted upon, The remaining poard or commitiee members -
shall decide i1 a conflict ol interest exists,

2. Procedures for Addressing the Conflict of Interest.

a. An mterested porson may make a presentation at the governing board or commiitee
mecting, but afier the presentation. the interested perion shall feave the mecting during the
discussion ol and the vote on, the transaction of arrungement imvaiving the possibie contlict
ol interesi,

h. The chairperson of the goverming board or commitice shall. i appropriate. appoint o
disinterested person or commilice o insestigate altematives o the proposed transaction or
Are H:._:L'”lt'n[

¢ Adter exercising due diligence, the govemning board or commitiee shail determine
whether the Corporation can obtain with reasonable offons 2 more advaniageous transaction
o artangement from a person or entity that would not give rige o a contlict of interest.

d. 11 2 more advanuageous transaction or wmanpenent s ol reasonably possible ender
vicumstnees oot produecing o condtict of interest, the voverning board or committee shall
Jetermine by oG majent vore of the distnterested directors whether the iransacnon or
armaeemwent e the Comporation’ s hestimterest for is owen benetli, and whether B0os thi
and reusonanic, In contormity with the abon e determimation #t <hall muke o decision 1. &
whether o enter e the mnsaction or amancsement,

1. Vielations of the Conflicts of Interest Policy,

g. 1 ihe coverning hoard o committes has reasonable cause o belicse a member has taiked
w dislose acuml or possible contlicis of interest, it shalt intormy the member ar the bass 1o
such helicand artord the member an opportenits e caplain the alleged failure todisclose.

b. 1 afier hearing the member's rosponse and after mahing funther imvestigation as
wurrmntted by the circumstanees, the poverning board or committer determines the member
hus fded o disclose an actual or possible contlict of interest. it shall ke appropriate
Jiscirlinary wand corrective aetion

Article IV - Records of Procecedings

The minutes of the governing board and all committiees with board delegated powers shall
contan:

a. The names of the persons who disciosed or otherwise were tound to have a financial
inderest in connection with @n sctual or possible conflict of interest. the nature of the tinancial



interest. any action Ltken (o determine whether a contlict of interest was present, and the
goverming board’s or commitiee’s decision as 1o whethet 2 contlict of interest in fact existed.
b. T'he names of the persons who were present for discussions and voetes relating to the
transaction or arrangement. the content of the discussion, including any alternatives to the

proposed trapsaction or arrangement. and a record of any votes taken in connection with the
proceadings.

Article V - Compensation

L. A vating member of the govemning board who receives compensation. dircctly or indirecty,
rr

om the Corporation for services ix precluded from voring on matiers pertaining 1o tha
member’s compensation.

3

2 A soung member of any commitiee whose Jurisdiction includes compensation matters ad
who receives compensation, directly or indirectly from the Corporation for services iz preclinded
fTom voling on matters pertaming o that member’s compensation
L Neovonng member of the governing board or any commitice whose jurisdictuon mcludes

compensaiion  matiers and who receives compeasaiion, directls  or indirect!y . rom the
Cornoration. vither mdividugts o0 collectivel

i prohibited rom cresiding infeomaion woay
vommitler regarding compensiion,

Articke V1 - Annual Statements

., p—
Lach Girector pancipal officer and member oi 2 committer wiih voverning . board Joelfaates ™
T =

pevners sRadl anpually sien 3 siaement which aftirms such person: =
. =

a Nas recenved aocops ol the contlicts ot interest polwcs. —

b toes rewd and eonderstands the polics, -
2
! ; . ; @ —

e has agreed wy compls with the pobioy, and .=

= - . i ce

.

understands the Comorahion s chantable and mmoorder o nunntan iy tederal s

excmption it must engage pamarily in acovities which accomplish one or more of its tax.
CACIIPL PUrpases

Article VI - Periodic Reviews

't ensere the Corporation operates in a manner ¢onsistent with chanabie purpeoses and does ot
engaee 1noactivities that could Jeopardize s n-oxempt status, periodic revicews shall be
conducted. The periodic reviews shall, at o minimum. include the tollowing subjecis:

a.

Whether compensation armangements and benefits are reasonabie. based on competent
sunvey information, and the result of arm’s kength hargaining.



b.
..‘n:l!". it N

W hether partnerships, jomt ventieres, and amangemenis with management organizaiions

the Corporabion™s swritien pohcies, are properly recorded, retlect reasonaht
INVSSETERD OF pavMeRis for gonds and services, further chacitable purpeses and deonot resulb
praurement rpermiesible private henel Do an o voess hene L runaaton

Article VIH - Use of Qutside Advisors

. P’.‘l-il‘di\.‘

TIVICWE AS prosid
LB TVET SN

ided for i Araole VT the Compewation ma. .
- L . [— L2 PR . -t . [ L
Ity anande adnisors are aaed, o wse Shatl not rohen s e
comt e eapansile s cnatning periodi o s andueted
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