BY-LAWS
OF

METRO VALLEY PAGAN PRIDE INC.

ARTICLE 1. NAME, OFFICES:
Section 1. The name of the non-profit corporation is:
METRO VALLEY PAGAN PRIDE INC,
Section 2. The principal office of the non-profit corporation is at 1116 Smith Street E.,
Charleston, WV 25301, the corporation's main place of non-profit business activity. Other

offices within or without the State of West Virginia may be established by the Board of
Directors from time to time. :

ARTICLE II. OBJECTIVES AND PURPOSES OF THE CORPORATION; MANAGEMENT AND
USE OF FUNDS, ASSETS, AND PROPERTIES:

A, The purposes for which this non-profit corporation is formed are as follows:

1. To transéct any or all lawful business for which non-profit corporations may
be incorporated under the corporation laws of the State of West Virginia;

2. Tofacilitate members of Pagan and nonsecular religions, the community, to
celebrate their individual paths, address social issues affecting the community, and connect to
or build programs/events that assist members of the community.

3. In general to carry on any other non-profit activities without limit, and to
have and to exercise all the powers and rights conferred by the laws of the State of West
Virginia upon non-profit corporations, and to do any or all the things hereinbefore set forth to
the same extent as natural persons might or could do;

4. The objects and purposes specified in the foregoing clauses shall, except
where specifically expressed otherwise, be in no way limited or restricted by reference to in

inference from, or by, the terms of any other clause in these Articles of Incorperation, but the




objects specified in each of the foregoing clauses shall be regarded as independent objects.
ARTICLE HI. MEMBERS:

Section 1. Members. Members shall be individuals and organizations who subscribe to
the Articles of Incorporation, By-Laws and all other rules and regulations of the corporation,
and agree to aid the corporation in perpetuation of its goals and aims, and who pay any fees or
dues as established by the Board of Directors. Any institution, society, related organization or
corporation, properly nominated may be elected to membership by the Board of Directors.
The Board of Directors shall, from time to time, establish standards, membership fees and
dues, and classes, including voting and non-voting classes, of membership and associate
membership in the corporation. The Board of Directors may establish a Membership
Committee to perform all such functions relating to membership. '

Section 2. Annual Meeting. The annual meeting of the members shall be held at the
place designated by the Board of Directors on such day and time as is set by the Board of
Directors. If not so designated by the Board of Directors, the annual meeting of the members
shall be held at the offices of the organization, on the first day of April of each year,
commencing at 10:00 A.M. If the day fixed is a legal holiday in West Virginia, such meeting
shall be held on the next business day which is not a holiday. If the election of Directors shall
not be held on the day designated herein for any annual meeting of the members, or at any
adjournment thereof, the Board of Directors shall cause the election to be held at a special
meeting of the members within thirty days thereafter.

Section 3. Special Meeting. Special meetings of the members may be called by the
President, Board of Directors, or at the call of notless than 40 percent of all members entitled
to vote at the meeting.

Section 4. Place of Meeting. The Board of Directors may designate any place, either
within or without the State of West Virginia as the place of meeting for any annual or special
meeting of the members. If no designation is made, the place of meeting shall be the offices of
the corporation. '

Section 5. Notice of Meeting. Written notice ofall members' meetings, stating the place,
day and hour of the meeting, and in the case of a special meeting, the purpose or purposes for
which it is called, shall be given, either personally or by mail, to each member of record entitled
to vote at each such meeting, by the Secretary, or in the case of a special meeting, at the
direction of the persons entitled to call the meeting, not less than ten nor more than fifty days
before the date of the meeting, exceptif a different time is specified by law, in which case such
express provision shall govern and control, and except that notice of any meeting to act on any
amendment of the Articles of Incorporation or any plan of merger or consolidation shall be
given not iess than twenty nor more than fifty days before the date of the meeting, and then
such notice shall be accompanied by a copy of the proposed Articles of Incorporation or plan of
merger or consolidation. If any such notice is mailed, it shall be deemed to be given and
received when deposited in the United States mail, addressed to the member at such person's
address as it appears on the books of the corporation, with postage prepaid thereon.




Section 6. Quorum. A majority of the members of the corporation entitled to vote,
represented in person or by proxy, shall constitute a quorum of a meeting of members. Ifless
than a majority thereof are represented at the meeting, a majority of the shares so represented
may adjourn the meeting. If a quorum is present, the affirmative vote of the majority
represented and entitled to vote shall be the act of the members, unless the vote of a greater
number is required by law, in which case such express provision shali govern or control, and
except where provision for a different percentage is made. A proposal or person receiving the
greatest number of votes shall be deemed accepted or elected even though not receiving a
majority, except where special provisions are made.

Section 7. Proxies. At all meeting of the members, any member entitled to vote may
vote either in person or by proxy executed in writing by the member or by such member's duly
authorized attorney-in-fact. No proxy shall be valid after twelve months from its date, unless
otherwise provided in the proxy. Any duly executed proxy may be accepted as valid in the -
absence of notice to the contrary.

Section 8. Voting. Unless otherwise approved by the Board of Directors pursuant to
Article 11, Section 1, each member shall be entitled to one vote on every matter submitted to
vote at the meeting of the members. Dissenting members may have their dissent recorded and
may file a written dissent.

Section 9. Action by Written Minutes. Any action of the members required to, or which
may be, taken at a meeting of the members may be taken without a meeting, by setting forth
the action so taken by written Minute of the Membership. Voting upon any such action shall be
written signature on a copy of the Minutes indicating assent or dissent to the action. Any such
action shall be the action of the membership the same as if it were done at a meeting of the

‘Members. Such procedure shall conform to the laws of the State of West Virginia.

Section 10. Termination of Membership. The Board of Directors may, for cause,
suspend or terminate any membership in any classification. Sufficient cause for suspension or
termination of membership shall be a violation of the Articles of Incorporation, By-laws or any’
rule, resolution or regulation of the corporation, or any conduct prejudicial to the interests of
the corporation in the sole discretion of the Board of Directors. Such members shall be notified
of the charges by certified mail to the last recorded address at ieast fifteen (15) days before the
next Board of Directors meeting. The notification shall inciude the time and place of the Board
of Directors meeting. The member shali have the opportunity to appear in person or by
representation to present any defense to the charges before any formal action is taken by the
Board of Directors. The Board of Directors may suspend or terminate the membership of any
member atany time, without such notification and hearing procedure, for failure to timely pay
fees and dues.

Section 11. Rules of Procedure. Annual and special meetings of members shall be
governed by the procedure set forth in Roberts’ Rules of Order.

ARTICLE IV. BOARD OF DIRECTORS:




Section 1. General Powers. The business and affairs of the corporation shall be
managed by the Board of Directors.

Section 2. Composition of Board of Directors.

{a) The Board of Directors shall be such persons as are determined and elected
by the Members and/or preceding Board of Directors to uphold the purposes of the
organization as expressed in the Articles of Incorporation.

(b) The Board of Directors shall consist of Five Directors. The Members may
appropriately increase the number of members of the Board of Directors. Vacancies on the
Board shall not affect the power of the members of the Board from fully acting and performing
the duties of the Board. The members at annual meetings shall elect the Directors from among
candidates nominated by either the nominating committee or by members attending the
annual meeting. The first such election shall occur at the special annual meeting of members
held within sixty days of formation of the organization. At such meeting, three members shall
be elected to serve for terms of one year and two shall serve for terms of two years.
Thereafter, all Directors shall serve for terms of two years and three or two shall be elected
each year.

(c) Until the occurrence of the special annual meeting of Members held within
sixty day of formation of the organization, the Board of Directors that exists prior to the
approval of these By-Laws shall continue to function as the Board of Directors and shall
exercise the powers of the Board of Directors as described herein,

(d) The officers described in Article VI, Secticn 1, shall be ex officio members of
the Board of Directors if the individuals elected as such officers are not already Directors.

(e) Directors need not be residents of the State of West Virginia. Employees of
the organization may be Directors, but shall not vote on any matters pertaining directly to
their employment.

Section 3. Regular Meeting. A regular meeting of the Board of Directors shali be held,
without other notice than this By-Law, at the same place as and immediately after the
adjournment of any annual or special meeting of the members. The Board of Directors may
provide, by resolution, the time and place, either within or without the State of West Virginia,
for the holding of additional regular meetings without other notice than such resolution. The
Board may adopt such rules and regulations for the conduct of business as they deem
advisable, within the limits of the Articles of Incorporation and By-Laws, and may appoint such
agents as they consider necessary. The Board shall establish standing committees to assist in
the management of corporate affairs.

Section 4. Special Meetings. Special meetings of the Board of Directors may be called
by orat the request of the President or any two Directors. Unless otherwise consented to by a
majority of the Board, special meetings shall be held at the corporation’s registered offices.

Section 5. Notice. Notice of any special meetings shall be given at least seven days prior
thereto by written notice, which may be delivered personally, mailed, faxed, or teiegraphed, by




the Secretary or the persons entitled to call the meeting. If mailed, such notice shall be deemed
to be delivered when deposited in the United States mail so addressed, with postage thereon
prepaid. If telegraphed, such notice shall be deemed to be delivered when the telegram is
delivered to the telegraph company office. Neither the business to be transacted at, ncr the
purpose of, any regular or special meeting of the Board of Directors need be specified in the
notice or waiver of notice of such meeting, except that notice shall be required to be given to
every director when the meeting is being called for purpose of amending the By-Laws or for
the purpose of authorizing the sale of ail or substantially all of the assets of the corporation, in
which case such notice shall set forth the nature of the business intended to be transacted.

Section 6. Quorum. Three Directors shall constitute a quorum for the fransaction of
business. The act of a majority cf the Directors present at a meeting at which a quorum is
present shall be the act of the Board of Directors.

Section 7. Vacancies in Board of Directors. Any vacancy in the Board of Directors may
be filled by the affirmative vote of a majority of the remaining Directors though they be less
than a quorum. Such appointees shall serve for the remainder of the term of the vacancy. -

Section 8. Compensation. By resolution of the Board of Directors, the Directors may be
paid their expenses, if any, of attendance at each meeting of the Board and may be paid a fixed
sum for attendance at each meeting. No such payment shall preclude any director from
serving the corporation in any other capacity and receiving compensation therefore.

Section 9. Removal of Directors. Ata meeting of the members called expressly for that
purpose, any director may be removed from office for cause by a vote of the members holding
amajority of the shares there represented in person or by proxy. Ata meeting of the members
called expressly for that purpose, any director may be removed from office without cause by a
vote of the members constituting a majority of the members entitled to vote. Any Board
. member may be removed with or without cause at the annual meeting by a vote of the
members.

Section 10. Presumption of Assent. A director of the corporation who is present at a
meeting of the Board of Directors shall be presumed to have assented to any action taken
unless a dissent shall be entered in the minutes of the meeting or unless the director shall file a
written dissent to such action with the person acting as the Secretary of the meeting before the
adjournment thereof or forwarded by registered mail to the Secretary of the meeting immedi-
ately after adjournment of the meeting. Such right to dissent shall notapply to a Director who
voted in favor of such action.

Section 11. Action by Written Minutes. Any action of the Board required to, or which
may be, taken at a meeting of the Board may be taken without a meeting, by setting forth the
action so taken by written Minutes of the Board. Voting upon any such action shall be by
written signature on a copy of the Minutes indicating assent or dissent to the action. Any such
action shall be the action of the Board the same as if it were done at a meeting of the Board.
Such procedure shall conform to the laws of the State of West Virginia.

Section 12. Eligibility. The candidates for the Board shall be eighteen (18) years of age




or-older and shall be recommended to the members by the Nominating Committee, who shall
give consideration to as broad as possible a representation of various community interests and
organizations.

Section 13. Attendance. Any Board member who shall be absent from three (3) regular
meetings a year without representing reasons in writing satisfactory to the Board shall cease
to be a Trustee subject to reinstatement by majority vote of the entire Board.

Section 14. Power of Board of Directors. The Board shall assume the government the
organziation and shall receive reports of committees, its officers, and of the Executive Director.
[t shall determine the policies of the administration and operation of the organization. It shall
assume full responsibility for the finances and the ethical standards of the organization.

ARTICLE V. WAIVER OF NOTICE:

Notwithstanding any other provisions of these By-Laws, and except for an express provision of
a law applying regardiess of this By-Law, whenever any notice is required to be given to a
member or director of the corporation of any meeting for any purpose, a waiver thereof, in
writing, signed by the persons or person entitled to such notice, whether before or after the
time stated therein, shall be equivalent to the giving and receipt of such notice, and no director
or member who signs such waiver shall thereafter question notice of the meeting. No such
meeting or waiver need state the purposes or action to be taken at such meeting. Amember or
director who attends any meeting shall be deemed to have had timely and proper notice of the
meeting, unless such person attends for the express purpose of objection to the transaction of
any business because the meeting is not properly called or convened, otherwise no director or
member who attends such meeting shall thereafter question notice of the meeting.

ARTICLE VI. OFFICERS:

Section 1. Election. The Board of Directors may elect from its own number a
Chairperson of the Board of Directors and shall elect a President, Executive Vice-President,
Secretary, Treasurer, and such other officers as as deemed convenient or necessary, who shall
thereupon become members of the Board of Directors if such person is notalready a member.
The Board may appoint from time to time such other or additional officers as in it opinion are
desirable for the conduct of the business of the corporation. The elective officers shall perform
the usual duties of their offices and such other duties as may be determined by the Board of
Directors. Each officer shall serve a term of one year. Elections shall occur at the next regular
meeting of Board of Directors after the annual meeting of the members.

Section Z. Removal. Inits discretion the Board of Directors, by the vote of a majority of
the whole Board, may remove any officer, except the President, and may remove any employee
or agent, with or without cause. The President may be removed by the vote of a majority of the
whole Board of Directors for cause, or by a vote of at least three-fourths of the members of the
Board without cause. Any officer, agent, or. employee, other than those appointed by the
Board, shall hold office at the discretion of the officer appointing them. In its discretion, the
Board may leave any position except that of President or Secretary unfilled. '




Section 3. Duties of Chairperson. The Chairperson of the Board of Directors, ifelected,
or failing election, the President, shall preside at all meetings of the Board of Directors and
shall perform such other duties as may be prescribed from time to time by the Board or by the

By-Laws.

Section 4. Duties of President. The President shall be the chief Executive and
administrative officer of the corporation; shall preside at all meetings of the members and, in
the absence of the Chairperson df the Board of Directors, at meetings of the Board; shall
exercise such duties as customarily pertain to the office of President and shall have general and
active supervision over the property, business and affairs of the corporation and its officers
and employees and agents; and may sign, execute and deliver in the name of the corporation
powers of attorney, contracts, bonds, notes, and other obligations and shall perform such other

“duties as may be prescribed by the Board of Directors or by the By-Laws. The President shall
serve as ex officio member of all committees, except the nominating committee and ethics
board, without the right to vote unless appointed to the committee as a regular member.

Section 5. Duties of the Executive Vice-President. The Executive Vice-President shall
possess the power and may perform the duties of the President in absence or disability and
shall perform such other duties as may be prescribed by the President, Board of Directors or
By-Laws.

Section 6. Duties of the Vice-Presidents. The Vice-President shall have such powers
and perform such duties as may be assigned to them by the President, Board of Directors and
By-Laws. A Vice-President may sign and execute contracts and other obligations pertaining to
the regular course of business.

Section 7. Duties of Treasurer. The Treasurer shall have general custody of all the
funds and securities of the corporation and have general supervision of the collection and
disbursement of funds; may endorse on behalf of the corporation for collection checks, notes
and other obligations and shall deposit the same to the credit of the corporation in such bank,
banks or depositaries as the Board of Directors may designate; may sign, with the President, or
such other officer as may be designated by the Board of Directors, all bills of exchange or
promissory notes of the corporation; shall enter or cause to be entered regularly in the books
of account full and accurate account of all moneys received and paid on account of the
corporation; shall atall reasonably times exhibit the books and accounts to any director of the
corporation upon application at the office of the corporation during business hours; and
whenever required by the Board or President, shall render a statement of accounts; and shali
perform such other duties as may be prescribed from time to time by the Board or by the
President or'by the By-Laws.

Section 8. Secretary. The Secretary shall keep the minutes of all meetings of the
members and of the Board of Directors, and of any other Committee meetings as directed by
the Board or President; shall cause notice to be given of meetings of stockholders, of the Board
of Directors, and of any Committee appointed by the Board or President; shall have custody of
the corporate seal and general charge of the records, documents and papers of the corporation,
not pertaining to the performance of the duties vested in other officers, which shall at all
reasonable times be open to the examination of any Director; may sign or execute contracts




with the President's authorization, in the name of the corporation and shall affix the seal of the
corporation thereto; and shall perform such other duties as may be directed by the Board,
President or By-Laws.

Section 9. Bank Accounts.. In addition to such bank accounts as may be authorized in
the usual manner by resolution of the Board of Directors, the Treasurer or President or
Executive Committee may authorize such bank accounts to be opened or maintained in the
name and on behalf of the corporation as deemed necessary or convenient, payments from
such accounts to be made upon and according to the check of the corporation, which may be
signed jointly or singularly by either the manual or facsimile signature or signatures of such
officers or employees as shall be specified in the written instructions of the Treasurer or
President.

Section 10. Vacancies. in case any office shall become vacant, the Board of Directors
shall have power to fill such vacancy. In case of the absence or disability of any officer, the
President may delegate the powers or duties of any officer to another officer or to a director
for the time necessary. [nthe event of death, permanent disability, resignation or other causes
vacating the office of President, the Executive Vice-President may act as President until further
action of the Board of Directors.

Section 11. Exercise of Rights as Members. The President or a Vice-President duly
authorized by the President shall have full power and authority on behaif of the corporation to
attend and to vote atany meeting of stockholders of any corporation in which this corporation
may hold stock, and may exercise on behalf of the corporation any and all of the rights and
powers incident to the ownership of such stock at any such meeting, and shall have power and
authority to execute and deliver proxies and consents on behalf of the corporation in
connection with the exercise by this corporation of the rights and powers incident to the
ownership of such stock.

Section 12. Salaries. The salaries of the officers, employees, and agents may be fixed
from time to time by the Board of Directors and no officer, employee, or agent shall be
prevented from receiving such salary by being a Director of the corporation.

ARTICLE VII. COMMITTEES:

Section 1. Executive Committee. The Board of Directors shall appoint from among its
members an Executive Committee of not less than four members, one of whom shatl be the
President, who shall be designated as Chairperson of the Executive Committee. The Board
reserves to itself alone the power to recommend to members any actions requiring their
approval, change the membership of any committee at any time, fill vacancies therein, and
discharge any committee. :

Subject to the foregoing limitations, the Executive Committee shall possess and exercise all
other powers of the Board of Directors during the intervals between meetings of the full Board.
Executive Committee members shall serve for three years. The Executive Committee may act
informally and resolutions are not necessary. :




Section 2. Other Committees. The Board of Directors may also appoint from among its
own members such other committees as the Board may determine, which shall in each case
consist of not less than one director, and which shall have such powers and duties as shall be
prescribed by the'Board. The president shall be a member of each committee appointed by the
Board.

Section 3. Nominating Committee. The Nominating Committee shall consist of the
three immediate past Presidents of the corporation. This committee shall submit nominations
for elective officers and member of the Board of Directors until three past and in absence of
availability accept three current or past Presidents and Vice-Presidents.

Section 4. Rules of Procedure. A majority of the members of any committee may fix its
rules of procedure. All action by any committee shall be reported to the Board of Directors at
the next meeting succeeding such action and shall be subject to revision, alteration and
approval by the Board of Directors; provided that no rights or acts of third parties shall be
affected by any such revision or alteration; and provided that the Executive Committee's
actions in supervising the general business of the corporation need not be reported.

Section 5. Board of Advisors. The Board of Advisors shall consist of not less than ten
members appointed by the Board of Directors from interested community leaders, government
representatives, educational representatives, and other interested individuals, for such terms
as established by the Board. The Board of Advisors shall advise the Board of Directors and the
officers and members on the various matters of concern relating to the objectives and
purposes of the corporation.

ARTICLE VII. CONTRACTS, LOANS, CHECKS AND DEPOSITS:

Section 1. Contracts. The Board of Directors may authorize any officer or agents to
enter into any contract or execute and deliver any instrument in the name of and on behalf of
the corporation, and such authority may be general or confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the corporation and no
evidence of indebtedness shall be issued in its name unless authorized by a resolution of the
Board of Directors.

Section 3. Checks, Drafts, Etc. All checks, drafts, or other orders for the payment of
money, notes, or other evidences ofindebtedness issued in the name of the corporation, shall
be signed by the Treasurer and by the President. All such items in excess of $1,000 shall
require the signature of both President and Treasurer and resolution of the Board of Directors
for payment.

Section 4. Deposits. All funds of the corporation not otherwise employed shall be
deposited from time to time to the credit of the corporation in such banks, trust companies, or
other depositaries as the Board of Directors may direct.




ARTICLE VIII. FISCAL YEAR:

The fiscal year of the corporation will begin on January 1, of each calendar year and end on
December 31 of each years.

ARTICLE [X. CORPORATE SEAL:

The Board of Directors shall adopt a corporate seal which shall be circular in form and shall
have inscribed thereon the name of the corporation and the state of incorporation and the
words "corporate seal.” '

ARTICLE X. PROMULGATION AND AMENDMENTS:

These By-Laws shall be adopted by the existing Beard of Directors. The power to alter,amend
or repeal the By-Laws or adopt new By-Laws thereafter shall be vested in the Board of
Directors unless reserved to the members by any express law of the State of West Virginia. By-
Laws made by the Board of Directors may be repealed or changed, and new By-Laws made, by
the members or by the Board of Directors. If any By-Laws are deemed or adjudged to violate
the laws of the State of West Virginia, then these By-Laws shall be deemed and adjudged to
read in such form as not to violate such laws whether by deletion of the non-conforming parts
or change in the language of the non-conforming parts. The members may designate certain
By-Laws as not subject to amendment by the Board of Directors.

ARTICLE XI. SPECIAL PROVISIONS:

Section 1. Special Meetings. Special meetings of the Board of Directors may be called
by or at the request ofthe President or any two Directors. Unless otherwise consented to by a
majority of the Board, special meetings shall be held at the corporation’s registered offices.

Section 2. Indemnification. Each Trustee, director or officer of this non-profit
corporation, or former Trustee, director or officer of this non-profit corporation or any person
who may have served at its request as a Trustee, director or officer of any corporation, such
person’s heirs and personal representatives, shall be indemnified by this non-profit
corporation against costs and expenses at any time reasonably incurred and arising out of orin
connection with any claim, action, suit or proceeding, civil or criminal, against such person or
to which such person may be made a party by reason of being or having been such Trustee,
director or officer except in reiation to matters as to which such person shall be adjudged in
such action, suit or proceeding to be liable for gross negligence or willful misconduct in the
performance of a duty to the non-profit corporation. If in the judgment of the Board of
Directors of this non-profit corporation a settlement of any claim, action, suit or proceeding so
arising be deemed in the best interests of the non-profit corporation any such Trustee, director
or officer shall be reimbursed for any amounts paid in effecting such settlement and
reasonable expenses incurred in connection therewith. The foregoing right ofindemnification
shall be in addition to any and all other rights to which any Trustee, director or officer may be




entitled as a matter of law,
Section 3. Special Provisions Relating to Federal and State Tax Laws.

1. This non-profit corporation shall be organized and operated exclusively for
charitable and educational purposes all in accordance with and as determined by Section
501(c)(3) of the Internal Revenue Code of 1986, or corresponding provisions of any
subsequent Federal tax laws.

2. No part of any net earnings,. assets, or properties of this non-profit
corporation shall inure to the benefit of any private individual, or member. This non-profit
corporation shall have the power to employ and compensate for services actually rendered to
or in behalf of the non-profit corporation.

3. This non-profit corporation shall not operate in such manner as to become a
private foundation.

4. This non-profit corporation shall not engage in any act of self-dealing as
defined in Section 4941(d) of the Internal Revenue Code 0f 1986, or corresponding provisions
of any subsequent Federal tax laws.

5.'This non-profit corporation shall distribute its income for each taxable year at
such time and in such manner as not to become subject to the tax on undistributed income
imposed by Section 4942 ofthe Internal Revenue Code of 1986, or corresponding provisions of
any subsequent Federal tax laws.

6. This non-profit corporation shall not retain any excess business holdings as
defined in Section 494 3(c) of the Internal Revenue Code 0f 1986, or corresponding provisions
of any subsequent Federal tax laws.

7. This non-profit corporation shall not make any investments in such manner
as to subject it to tax under Section 4944 of the Internal Revenue Code of 1986, or
corresponding provisions of any subsequent Federal tax laws.

8. This non-profit corporation shall not make any taxable expenditures as
defined in Section 4945(d) of the Internal Revenue Code of 1986, or corresponding provisions
of any subsequent Federal tax laws.

9. This non-profit organization shall not:

(a) Pevote more than an insubstantial part of its activities to attempting
to influence legislation by propaganda or otherwise; nor ‘

(b) Directly or indirectly participate in, or intervene in (inclﬁding the
publishing or distributing of statements), any political campaign on behalf of or in opposition
to any candidate for public office; nor




{c) Have objective or engage in activities which characterize it as an
"action” organization as defined in the United States Internal Revenue Code and the
Regulations promulgated thereunder.

Section 4. Cessation or limitation of operations.

If this non-profit corporation shall, for any reason, find it necessary or desirable to dissolve
and cease to function as a non-profit corporation, then all net earnings, assets, and properties
wheresoever located, shall be distributed to an organization or organization organized and
operated exclusively for charitable and educational purposes, as defined by Section 501(c)(3)
of the Internal Revenue Code 0f 1986, or corresponding provisions of any subsequent Federal
tax laws. In such instance, the Board shall prefer an organization which meets the criteria set
out in subsection (&) above, if available.

Section 5. Provisions for avoiding conflicts of interest are as follows:

1. Adirector, officer, member, or employee who has a direct or indirect financial
interest, as defined herein, is an interested persor.
2. A person has a financial interest if the person has, directly or indirectly,
through business, investment, or family:
a. An ownership or investment interest in any entity with which the
corporation has a transaction or arrangement.
b. A compensation arrangement with the corporation or with any entity
or individual with which the corporation has a transaction or arrangement, or
¢. A potential ownership or investment interest in, or compensatlon
arrangement with, any entity or individual with which the corporation is negotiating a
transaction or arrangement.

3. Compensation includes direct and indirect remuneration as well as gifts
ot favors that are not insubstantial.
4, Afinancial interest is not necessarily a conflict of interest. A person who

has a financial interest may have a conflict of interest only ifthe board of directors decides that
a conflict of interest exists.
5. Disclosure.

a. In connection with any actual or possible conflict of interest, an
interested person must disclose the existence of the financial interest to the board of directors.
The interested person shall be given the opportunity to disclose all material facts to the board.

b. After disclosure of the financial interest and all material facts, and after
any discussion with the interested person, the interested person shall leave the governing
board meeting while the determination of whether a conflict of interest exists and the matteris
voted on. The remainder of the board shall decide if a conflict of interest exists.

c. The Chairman of the board shall, if appropriate, appoint a disinterested
person or committee to investigate alternatives to the proposed transaction or arrangement.

d. After exercising due diligence, the board shall determine whether the
corporation can obtain with reasonable efforts a more advantageous transaction or
arrangement from a person or entity that would not give rise to a conflict of interest.

e. Ifamore advantageous transaction or arrangement is not reasonably
possible under circumstances not producing a conflict of interest, the board shall determine by




a majority vote of the disinterested directors whether the transaction or arrangement is in the
corporation’s best interest, for its own benefit, and whether it is fair and reasonable. In
conformity with this determination, the board shall make its decision as to whether to enter
into the transaction or arrangement.

6. Investigation.

a. Ifthe board has reasonable cause to believe a member, officer, director
or employee has failed to disclose an actual or possible conflict of interest, it shall inform that
person of the basis of such belief ad afford the person an opportunity to explain the alleged
failure to disclose. ‘

b. After hearing the person’s response and after making such further
investigation as is warranted by the circumstances, if the board determines that the person has
failed to disclose an actual or possible conflict of interest, the board shall take appropriate
- disciplinary and corrective action.

7. With regard to all matters considered under this conflict of interest
policy, the minutes of the Board shall contain:

a. The names of the persons who disclosed or otherwise were found to
have a financial interest in connection with an actual or possible conflict of interest, the nature
of the financial interest, any action taken to determine whether a conflict of interest was
present, and the board’s decision as to whether a conflict of interest in fact existed.

b. The names of each person who was present for each discussion and
vote relating to the transaction or arrangement, the content of the discussion, including any
alternatives to the proposed transaction or arrangement, and a record of any vote taken in
connection with the proceedings.

8. A voting member who receives compensation, directly or indirectly, from
the corporation for services is precluded from voting on matters pertaining to that member's .
compensation. This applies to board meetings, committee meetings, and general member
meetings. However, such person may provide information regarding compensation at any such
meeting.

9. Each director, officer, or employee shall annually sign a statement which
affirms that such person:

- a. Has received a copy of the conflicts of interest policy;

b. Has read and understands the policy;

c. Has agreed to comply with the policy; and

d. Understands that the corporationis charitable and in order to maintain
its federal tax exemption it must engage primarily in activities which accomplish one or more
of its tax-exempt purposes.

10.  To ensure that the corporation operates in a manner consistent with
charitable purposes and does not engage in activities that could jeopardize its tax-exempt
status, periodic reviews shall be conducted. The periodic reviews shall, ata minimum, include
the following subjects:

a. Whether compensation arrangements and benefits are reasonable,
based on competent survey information, and the result of arm’s length bargaining.

b. Whether partnerships, joint ventures, and transactions or
arrangements with management organizations conform to the corporation’s written policies,
are properly recorded, reflect reasonable investment or payments for goods and services,




further charitable purposes and de not result in impermissible private benefit orin an excess
benefit transaction. _

11. When conducting the periodic reviews as provided for above, the
corporation may, but need not, use outside advisors. If butside experts are used, their use shall
not relieve the board of its responsibility for ensuring periodic reviews are conducted.

12.  It'is the intent of the corporation not to enter into any transaction or
arrangement which will constitute a conflict of interest. No business contract or agreement,
lease, loan, horrowing, purchase or sale of asset, shall be entered into with any member,
director, officer, or employee (other than contract of employment for such employee) of the
corporation, unless the board determines, as set forth above, that no other reasonable
alternative exists. No member, director, or officer of the corporation shall profit from any
business transaction or arrangement with the corporation, without full disclosure and prior
approval of the board. No member, director, or officer shall receive any compensation, benefit,
or other remuneration from the corperation, without full disclosure and prior approvai of the
board. The corporation shall not purchase, acquire, or pay for any goods, services, or assets
from any member, director, officer, or employee, without full disclosure and priorapproval of
the board. The same restrictions shall apply to any organization, corporation, or entity owned,
controlled, or managed by a member, director, officer or employee.

13.  Each payment from the funds of the corporation shall be approved in
advance by a majority of the board of directors, by appropriate resclution. Each check or other
payment drawn on the funds of the corporation shall be signed by the President and the
Treasurer, or two officers so authorized by the board.

14. The corporation may employ one or more individuals for performance of
services for the corporation. Any such employment, and the salary, benefits, and other
remuneration therefore shall be approved in advance by a majority of the beard of directors.
The amount of any such salary, benefit, or other remuneration shall be based on written
information received by the board concerning compensation paid by similarly situated tax-
exempt organizations for similar services, current compensation surveys compiled by
independent firms, or actual written offers from similarly situated organizations, which
information shall be retained with the Resolution approving such employment in the Minute
Book of the corporation. No employee may receive any bonus from the corporation, except by
specific resolution of the board of directors for services performed heyond that compensated
for by salary or other benefit, and no bonus shall exceed $50,000.00 per twelve-month period
in any situation whatsoever.




