
AKThK&HAUUfclN
A T T O R N E Y S A T L A W

found*/1843

Cleveland 1801 K Street, N.W. / Suite 400K Irvine
Columbus Washington, D.C. 20006-1301 Los Angeles

Mas 202/775-7100 ttbphon* ««Franci*»

Direct Dulgjp2)775-7991
Internet Address: JBIum (gBrferhaddenjcon

March 24,1997 . £3

Federal Election Commission M
Office of General Counsel &£
999E Street, NW <£
Washington, DC 20463 -*

Re: Advisory Opinion Request

Dear Commissioners:

On behalf of my client, Kenneth Nickalo, I hereby request an advisory opinion under 11 C.F.R.
§ 112.1 from the Federal Election Commission (the "Commission1* or 'TEC") in response to the
following questions and facts presented.

Questions Presented:

1. May an individual, who is also President and Chief Executive Officer of an incorporated
membership organization, establish an independent, non-connected political action committee fTPAC"),
or would it be viewed as a separate segregated fund ("SSF') connected to the corporation?

2. If considered a non-connected PAC, may individual members (as opposed to corporate members)
of the incorporated organization contribute to the PAC as part of the general public solicited?

3. If considered a non-connected, may the corporate organization or a law firm provide the PAC legal
and accounting services without reimbursement by the PAC under 11 C.F.R § 100.7(bX14)?

4. If the answer to question 1 is in the negative, may a SSF of the connected membership organization,
solicit the individual representatives of the organization's corporate members?

Facts Presented:

Kenneth Nickalo currently serves as President and Chief Executive Officer of a
corporation, BGB, Inc. BGB is a membership organization1 which takes and attempts to resolve
complaints from members regarding government services. BGB's membership includes both
individuals and corporations. BGB's corporate members often appoint an individual to serve as
the BGB contact.

1 BGB meets the definition of "membership organization" under EEC regulations in that its articles and by-laws
specifically provide for members, it expressly solicits members, and it includes its members on a membership -
mailing list See. 11 CJF.R. § 114.1(eX2).
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In addition to his position at BGB, Mr. Nickalo intends to establish an independent, non-
connected PAC, the Americans for Better Government PAC, and to serve as its Treasurer. The
PAC's by-laws will be structured to show that it is independent and non-connected. The PAC
intends to have contributors on its Board; however, the only person connected with BGB serving
on the PAC Board will be Mr. Nickalo. Mr. Nickalo intends to operate the PAC from a room in
his home. The PAC does not intend to pay Mr. Nickalo or BGB rent, unless required
pursuant to this advisory opinion. BGB currently operates outside of Mr. Nickalo's home, but
Mr. Nickalo may open an office, separate and apart from the PAC, for BGB operations in his
home.

Mr. Nickalo does not intend to draw a salary from the PAC and will perform his PAC
activities during off-hours from his employment with BGB. In addition, Mr. Nickalo intends to
expend only his personal funds (within the legal limits) or funds raised by the PAC for its
operation. In the event that BGB provides any operating or administrative services or makes any
expenditures for the PAC, the PAC will pay BGB at commercially reasonable or market rates.
The PAC would like to accept legal and accounting services from BGB or a law firm as non-
contributions under 11 C.F.R. § 100.7(b)(14). In compliance with FEC regulation, these services
would be performed by persons regularly employed by the organization or law firm and would
include only activity to ensure compliance with FEC law. Such services would be paid for by
BGB and reported by the PAC to the FEC.

With regard to solicitation, the PAC intends to solicit the general public, including both the
non-corporate individual members of BGB, as well as non-members. If the PAC uses BGB's
mailing list, it will pay a commercially reasonable amount to purchase or rent the list. The PAC
will not use BGB's letterhead or name when soliciting contributions. Any fundraisers held by the
PAC will not be in conjunction with any BGB event.

Conclusion:

Previous advisory opinions indicate that FEC law and Commission regulations do not
prohibit a corporation's employee "from establishing a political committee independent o£ rather
than merely segregated from" the corporation. AO1981-56; seejdso AO 1984-12, AO 1979-31.
It is our position that, given the facts presented above, the Americans for Better Government PAC
would be considered non-connected. However, we await the Commission's advice on all of the
questions presented prior to establishing the PAC. Should you require any additional information,
please contact Roger Furey at (202)775-7135 or me at (202)775-7991.

Sincerely,

L.Blum, Esq.

79032. ID



Subject: Letter dated March 24 re Kenneth Nickalo (AmerforBetterGovtPAC)
Date: Mon, 07 Apr 1997 16:36:30 -0700

From: Bradley Litchfield <brlitch@fec.gov>
Organization: Federal Election Commission

To: JBlum@arterhadden.com
BCC: brlitch@aol.com

April 7, 1997

Jennifer L. Blum
Arter & Hadden
1801 K Street, NW
Washington, DC 20006-1301

Dear Ms. Blum:

Since you provided your e-mail address, I am taking the liberty of
sending this e-mail to you regarding the proposed political committee
that is under consideration by your client, Kenneth Nickalo.

This office will need some clarifying and additional information to
proceed with your inquiry as an advisory opinion request. Please
respond to the following questions.

1) Does B6B, Inc. presently have a SSF? We assume not. If it does
not, please comment whether and under what circumstances BGB may
establish an SSF. For example, if this office (and the Commission)
concludes that the proposed committee may be formed as a non-connected
PAC, would your client also form an SSF? Or would he proceed only with
the described PAC.

2) Provide a resume or prospectus of BGB, Inc., its organizational
purposes, and an overview of its recent activities. Sample copies of
mailings or brochures that are used to recruit members or to generally
promote the corporation would be relevant. Is BGB exempt under 26
U.S.C. 501(c)? if so, what is its specific exemption category?

3) Is Mr. Nickalo an officer or key person in any other corporation
that has a PAC, either an SSF or a non-connected PAC? If so, explain
the situation. Same questions as to Mr. Nickalo's status with any other
political committee, such as a non-connected PAC, a political party
committee, or the authorized campaign committee of any Federal
candidate.

4) You have indicated that "a law firm" may provide legal services to
advise the proposed PAC with regard to compliance with the Federal
Election Campaign Act and Commission regulations. Is that firm Arter &
Hadden? If so, describe the nature of the legal services provided by
that firm to BGB and to Kenneth Nickalo, other than those relating to
the proposed political committee. Also, indicate the length of time
that those services have been provided and your expectations as to the
continued performance of those servic.es in the future.

I and my staff will give further consideration to your inquiry under 11
CFR Part 112 after we receive responses to the above questions and the
requested documents. If you wish to call me about this letter, my number
is (202) 219-3690. You can also e-mail me at brlitchefec.gov.

Bradley Litchfield
Associate General Counsel

lofl 05/06/9712:14:14



Subject: Letter dated March 24 re Kenneth Nickalo (AmerforBetterGovtPAC) -Reply
Date: Mon, 07 Apr 1997 17:55:04 -0400

From: Jennifer Blum <JBlum@ARTERHADDEN.COM>
To: brlitch@FEC.GOV

I received your letter. We will be sure to respond to your request for
additional information as soon as possible. Thank you.

lof l 04/09/9710:56:53
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May 2,1997

Bradley Litchfield
Associate General Counsel
Federal Election Commission
999 E Street, NW
Washington, DC 20463

Re: Advisory Opinion Request

Dear Mr. Litchfield:

I am writing this letter in response to your April 7,1997 memorandum requesting additional
information on the Advisory Opinion Request submitted on March 24 regarding the formation of the
Americans for Better Government PAC. The following responds to your specific questions in
corresponding order:

1) You asked whether BGB, Inc. currently has a separate segregated fund (SSF) or if it has any intent
to form one. BGB, Inc. does not currently have a SSF and does not foresee any circumstance under
which it would form a SSF in the future. Specifically, BGB, Inc. does not intend to establish an SSF,
whether or not the FEC permits Kenneth Nickalo to proceed with his non-connected PAC.

2) In response to your request for a resume or prospectus, I am enclosing with this letter a brochure
distributed by BGB, Inc. This material is used to recruit members and, generally, as a public relations
tool. As you will note from the brochure, BGB states that it is an "active, neutral organization" whose
purpose is to "promote integrity and efficiency in government" at the local, state and federal levels.
Recent activities by BGB include meetings and letter writing campaigns regarding a) the establishment
of a "23-point action program" to create a more efficient government, b) the hazards of railroad
crossings in West Virginia, and c) the need for passage of the comp-time bill currently pending in the
U.S. Congress. In addition to your question regarding BGB's activity, you also asked about BGB's
tax status. At this time, BGB has not applied for exemption under 26 U.S.C. 501(c).

3) In answer to your third question, Mr. Nickalo is not an officer or "key person" in any
organization that has a PAC. In addition, Mr. Nickalo does not hold a position with any other
PAC (SSF or non-connected), political party committee or authorized campaign committee of any
Federal candidate.

4) In answer to question 4, Arter & Hadden is the law firm that .intends to provide legal services
for the proposed PAC. Currently, Arter & Hadden provides litigation, corporate, and election law •



services to BGB. BGB, Inc. retained Arter & Hadden in the fall of 1994 and expects to continue
in its current role as counsel for the foreseeable future.

I apologize for the delay in responding to your inquiry. Please contact me if you need any
additional information with regard to the Advisory Opinion Request or the information presented
above.

Sincerely,

L. Blum, Esq.

Enclosure
83930.1D



OQ flQ

r; .««11 •7. z



si
t



FEDERAL ELECTION COMMISSION

Washington, DC 20463

May 12, 1997
Jennifer L. Blum
Alter & Hadden
1801 K Street, N.W.
Suite 400K
Washington, D.C. 20006-1301

Dear Ms. Blum:

This refers to your letters dated March 24 and May 2,1997, on behalf of Kenneth
Nickalo, concerning the application of the Federal Election Campaign Act of 1971, as
amended ("the Act"), and Commission regulations to the establishment of a non-
connected political committee.

In your previous letters, you have described Mr. Nickalo's proposal to establish
the Americans for Better Government Political Action Committee. You assert that this
committee would not be a separate segregated fund (SSF) of the Better Government
Bureau, Inc. ("BOB"), an organization for which Mr. Nickalo serves as President and
CEO.

In view of the need for a complete description of all the relevant facts, this office
requires additional information in order for your request to meet the requirements of 11
CFR Part 112. After reviewing your May 2 response, BGB's Web she, and the cases
mentioned at that site, this office asks for responses to the following questions.

(1) State whether any person other than Mr. Nickalo is responsible for the governance
and operations of BGB. Your response should include, but not be limited to, a statement
of who directs and controls the day-to-day operations of BGB, and who or what entities
actually participate in making policy decisions for BGB. State whether any of these
persons or entities will participate hi the operations of the proposed PAC. Please clarify
the meaning of your statement that the only person "connected with BOB" serving on the
PAC board will be Mr. Nickalo.

(2) State whether any single entity or person provides 35 percent or more of the
funding for BGB. If so, state whether that entity has an SSF or otherwise sponsors a PAC
(e.g., as in the case of a partnership PAC). State whether any officer or senior employee
of that entity is expected to become a director or other official of the proposed PAC.
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(3) Provide copies of the articles of incorporation and bylaws of BGB.

Upon receipt of your responses, this office and the Commission will give further
consideration to your letters as an advisory opinion request If you have any questions
about this letter, please contact Jonathan Levin, a senior attorney in this office, at 202- -
219-3690.

Sincerely,

Lawrence M. Noble
General Counsel

N. Bradley Litchfteld
Associate General Counsel
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July 11,1997

Mr. N. Bradley Litchfield
Associate General Counsel
Federal Election Commission / / \ K 1 1 7 — / J co
999 E Street, NW s i / i • o
Washington, DC 20463

Re: Advisory Opinion Request on Behalf of Kenneth Nickalo —'

Dear Mr. Litchfield:

This letter responds to your May 12, 1997 request for additional information regarding the
Advisory Opinion Request ("AOR") initially submitted on March 24 on behalf of Kenneth Nickalo.
The AOR sought advice regarding Mr. Nickalo's interest in establishing a non-connected political
action committee, the Americans for Better Government PAC. As previously stated, Mr. Nickalo is
President and CEO of the Better Government Bureau, Inc.

The following information responds to your specific inquiries in corresponding order.

1) Mr. Nickalo controls the day-to-day operations of BGB. BGB has a Board of Trustees, which
is responsible for approving major policy decisions. Mr. Nickalo makes other policy decisions. The
Board has nine members, currently Benjamin Suarez, Rodney Napier, John White, David Kessler,
Charles Bartram, Gary Tersigni, Colonel H. Speed Wilson, Dan Hanlon and Mr. Nickalo. Mr. Suarez
is the President of Suarez Corporation Industries ("SCI"), an Ohio corporation. Mir. Napier and Mr.
White also hold positions of management in SCI. With the exception of Mr. Nickalo, none of the
above individuals or entities intend to participate in the operations of the Americans for Better
Government PAC; some of these individuals are likely, however, to contribute to the PAC. In your
May 12, 1997 letter you inquired as to the meaning of the statement that Mr. Nickalo is the only
person "connected with BGB" serving on the PAC board. To clarify, Mr. Nickalo is the only officer,
director or employee of BGB who intends to serve on the PAC board or otherwise participate in the
day-to-day operations of the PAC. As previously stated, BGB trustees may contribute to the PAC.

2) Benjamin Suarez provides in excess of 35 percent of the funding for BGB. Mr. Suarez does
not have an SSF or otherwise sponsor a PAC, and he does not intend to become a director or official
of the proposed PAC. However, BGB had a state PAC in West Virginia which was terminated in
January, 1997.

3) Enclosed please find copies of the BGB's articles of incorporation and bylaws.
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If you have any additional questions, please contact me.

Sincerely,

!,. Blum, Esq.

Enclosures

909S8.1D
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ARTICLES OF INCORPORATION

OF

BETTER GOVERNMENT BUREAU, INC.

The1undersigned, who are citizens of the United States
of America, desiring to form a nonprofit corporation under
the Ohio Revised Code, do hereby certify:

FIRST: The name of said corporation shall be as follows:
BETTER GOVERNMENT BUREAU, INC.

SECOND: The principal offices of said corporation shall be
located in Jackson Township, Stark County, Ohio.

THIRD: Said corporation is formed for the following
purposes:

1. To promote and protect the interests of the citizenry,
businesses, institutions and other entities in the United
States of America by investigating and reporting on
government concerning waste and inefficiency, being
unresponsive, poorly managed or corrupt and collecting
excessive taxes. The corporation shall further endeavor
to promote capitalism and free enterprise through
education, member advocacy and influencing legislative
action.

2. Said corporation is formed exclusively for the purposes
for which a nonprofit corporation may be formed under the
nonprofit corporation laws of the State of Ohio and not
for any pecuniary profit or financial gain, nor to engage

. in an activity ordinarily carried on for profit. No part
of the net earnings of the corporation shall inure to the
benefit of, or be distributable to, its members,
trustees, 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 in these articles.

3. To engage in any lawful nonprofit act or activity for
which nonprofit corporations may be formed under the Ohio
Revised Code.

FOURTH:' The names and addresses of the persons who are to



be the initial trustees of said corporation are as follows

Kenneth D. Nickalo
4150 Belden Village Avenue, N.W., Suite 7

Canton, Ohio 44718

John T. White
4150 Belden Village Avenue, N.W., Suite 7

Canton, Ohio 44718

Benjamin D. Suarez
4150 Belden Village Avenue, N.W., Suite 7

Canton, Ohio 44718

Rodney L. Napier
4150 Belden Village Avenue, N.W., Suite 7

Canton, Ohio 44718

IN WITNESS WHEREOF, we have hereunto subscribed our names
this _L3dkday of August, 1993.

Benjamin D. Suarez

Rodney L. Napier



ORIGINAL APPOINTMENT OF STATUTORY AGENT

The undersigned, being at least a majority of the incorporators of

BETTER GOVERNMENT BUREAU. INC. ; ,
(Name of Corporation)

hereby appoint KENNETH NICKALO ,
(Name of Agent)

to be statutory agent upon whom any process, notice or demand required or
permitted by statute to be served upon the corporation may be served. The
complete address of the agent is:

4150 Belden Village Ave. . N.W. . Suite 7 ,
(street address)

. Canton , Ohio 44718 .
(city) (zip code)

.£/{ Incorporator)

(Incorporator)

ACCEPTANCE OF APPOINTMENT

The undersigned, KENNETH NICKALO , named herein as
the statutory agent for BETTER GOVERNMENT BUREAU. INC. , hereby
acknowledges and accepts the appointment of statutory agent for said
corporation.

Statutory Agent



BETTER QOVttUiXEKT BUREAU/ INC.

CODE 07 REGULATIONS

ARTICLE I

flection !• Desion̂ fr̂ n of Mf^bera? Tern of
Of flea. The members of the Corporation ("Members") shall
consist of those persons who at any given time shall be
serving as members of the Board of Trustees of the Corpora-
tion.

flection a. Annual fleeting. The annual
meeting of Members shall take place at euch time as the
Board of Trustees or the President shall determine on the
same date and at the same place as the annual organization
meeting of the Board of Trustees.

flection 3, Special Meetings* A special
meeting of the Members may be called at any time by the
President or by a majority of the Members. Special meetings
shall be held at the principal office of the Corporation or,
in the case of a special meeting called by the President, at
euch place within or without the State of Ohio as the Presi-
dent shall determine.

flection 4. Kofrioe of Meetings. Not less
than ten days before the date fixed for a meeting of Mem-
bers, written notice stating the date, time, place, and, in
the case of a special meeting, purposes of the meeting shall
be given by or at the direction of the President. The
notice shall be given by personal delivery or by mail ad-
dressed to the Members at their respective addresses as they
appear on the records of the Corporation.

flection s. gttSXUD* One-third (1/3) of the
full number of Members then in office shall constitute a
quorum for the transaction of business at any meeting of the
Members; provided, however, that no action required by law
or by the Articles of Incorporation or this code of
Regulations to be authorized or taken by a designated
proportion or number of Members may ba authorized or taken
by a lesser proportion or number. ' •



flection 6. Waiver of Notice. Notice of the
tine, place, and purposes of any meeting of the Members nay
be waived in writing either before or after the holding of
the meeting. The attendance of any Member at any such
meeting without protesting, prior to or at the commencement
of the meeting, the lack of proper notice shall be deemed to
be a waiver by the Member of notice of the meeting.

fleqtien 7. Voting Right^ of Me^fcfyp- • Each
Member shall be entitled to one vote upon any matter proper-
ly submitted to the Members for their vote and no Member
shall have veto power. Notwithstanding any provision of the
Ohio Nonprofit Corporation taw now or hereafter in force
requiring the vote or consent of the Members of the Corpora-
tion for the authorization or taking of any action, such
action may be authorized or taken only by a majority vote or
consent of the full number of Members then in office unless
otherwise expressly required by law, the Articles of
Incorporation, or this Code of Regulations.

s. Voting fry M§ii. Except as may be
otherwise provided by law or by the Articles of incorpora-
tion, the voting upon all matters required or permitted to
be voted upon by the Members may be conducted by mail, with
the same effect as voting at elections and upon other mat-
ters at a meeting of the Members duly called and held and at
which a quorum of the Members is present.

flection 9. Compliance, with Provisions fog
yeet^aqs of Trustees,. In lieu of compliance with the provi-
sions of Sections 2 to 8, inclusive, of this Article I, the
Trustees, when exercising the rights and privileges of
Members at a meeting, may comply with the provisions of
Sections 3 to 9, inclusive, of Article II, relating to
meeting of the Board of Trustees.

flefltien 10. Action Without e Meeting. Any
action which may be authorized or taken at a meeting of the
Members nay be authorised or taken without a meeting with
tl\e affirmative vote and approval of, and in a writing or
writings signed by, all of the Members, which writing or
writings shall be filed with or entered upon the records of
the Corporation.

-2-



ARTICLB II
TRUflTEEfl

peotion 1. Authority and putias. The Board
of Trustees shall have general supervision and charge of the
property, affairs, and finances of the Corporation. Without
limiting the generality of the foregoing, the Board of
Trustees shall elect the officers of the Corporation and
shall cause a full report concerning the affairs of the
Corporation to be rendered to the Members at any annual
meeting of the Members.

2. KWifrfllN Eena of Office* Elaefcien.
pualificatiiena. and Removal of Eyuatees. The number of
Trustees shall be determined from time to time by the
Members but shall be no less than three (3) and no more than
twelve (12). Trustees shall be elected by the Members to
serve for a three-year term.

Any Trustee at any time may be removed from
office for any cause deemed sufficient by the Board of
Trustees, by majority vote of the full number of Trustees
acting at a meeting of the Board of Trustees. Vacancies on
the Board of Trustees caused by death, resignation, removal
from office, or any other cause other than the expiration of
a term shall be filled by majority vote of the Trustees then .
in office for the unexpired portion of the three-year term.

aaation 3. Annual Organisation Meeting* The
annual organization meeting of the Board of Trustees shall
take place at such time and on such date each year as the
Board of Trustees or the President shall determine, at the
principal offices of the Corporation or at such other place
within or without the State of Ohio as the Board of Trustees
or the President shall determine. The purpose of the annual
organization meeting shall be to elect the President and.
other officers of the Corporation, to receive the reports of
officers and committees of the Board of Trustees, if any,
and to transact such other business as may properly come
before the meeting..

fleet ion 4. Regular Meetings. Regular meet-
ings of the Board of Trustees shall be held on such dates
and at such times as the Board of Trustees or the President
shall determine. Regular meetings shall be held at the
principal offices of the Corporation or at such other place
within or without the state of Ohio as the Board of Trustees
or the President shall determine. The purposes of regular
meetings of the Board of -Trustees- shall- be to consider and
act upon any matters which are proper subjects for -action by
the Board of Trustees. '-— '

• ... • ••"-:'?£?*•-
-3- "' " ' ' '"



S. flpeoial Meeting a. The President
or a majority of the Trustees in office may call a special
meeting of the Board of Trustees, to be held at any time at
the principal offices of the Corporation or at such other
place within or without the State of Ohio as the Board of
Trustees or the President shall determine, A special meet-
ing may be held for any purpose which would be a proper
purpose of a regular meeting.

feet ion 6. Notice of Meeting*. Hot less
than ten days before the date fixed for an annual organiza-
tion or regular meeting of Trustees, or two days in the case
of a special meeting, written notice stating the date, time,
place, and, in the case of a special meeting, the purposes
of the meeting shall be given by or at the direction of the
President or the Trustees calling the meeting. The notice
shall be given by mail, addressed to the members of the Board
of Trustees, or by hand delivery to the members of the Board
of Trustees, in either case at their respective addresses as
they appear on the records of the Corporation.

peofrien ?• figojrji&. The Trustees present at
any meeting of the Board of Trustees shall constitute a
quorum for the transaction of business at any such meeting;
provided, however, that no action required by law or by the
Articles of Incorporation or this Code of Regulations to be
authorized or taXen by a designated proportion or number of
Trustees may be authorized or taken by a lesser proportion
or number.

peofrion 8. Voting Rights of Trustees. Each
Trustee shall be entitled to one vote upon any matter pro-
perly submitted to the Trustees for their vote and no Trust-
ee shall have veto power. Notwithstanding any provision of
the Ohio Nonprofit Corporation Law now or hereafter in force
requiring the vote or consent of the Trustees of the Corpo-
ration for the authorization or taking of any action, such
action may be authorized or taken only by a majority vote or
consent of the Trustees present at any meeting at which a
quorum is present unless otherwise expressly required by
law, the Articles of Incorporation, or this Code of
Regulations.

•• Waiver of Notice, Notice of the
time, place, and purposes of any meeting of the Board of
Trustees may be waived in writing either before or after the
holding of the meeting. The attendance of any Trustee at
any meeting (or participation at a meeting held.throucih the .
use of telephone or bther'communications equipment) without :
protesting, prior to or at the commencement of the meeting,
the lack of proper notice shell be deemed to be a waiver by
the Trustee of notice of the meeting*,. , \;, .

. -"--.v • r-y&'yi:'.'- '• ':
" • ' . * - " . . ' ' - ' • ' ' '..*•••.•
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1Q. Aoti,en Without a Halting. Any
action which may be authorized or taken at a meeting of the
Board of Trustees may be authorized or taken without a
meeting with the affirmative vote and approval of, and in a
writing or writings signed by, all of the Trustees, which
writing or writings shall be filed with or entered upon the
records of the Corporation*

fleet ion 11 • Meetings bv Means of
gqnittment. Meetings of the Trustees may be held

through the use of any telephone or other communications
equipment if all persons participating can hear each other
and participation in a meeting pursuant to this Section 11
of Article II shall constitute presence at such meeting.

ARTICLE 111

fleet j. on 1,. yorqatien qf Committees? Power of
tlf- The Board of Trustees from time to time may

elect or appoint committees, including without limitation an
Executive Committee, comprised of a portion of its members.
The Committees shall serve at the pleasure of the Board of
Trustees and shall have such authority and perform such
duties as from time to time may be determined by the Board
of Trustees. Any committee of the Board of Trustees may act
by a majority of its members, and any act or authorization
of any act by a committee of the Board of Trustees within
the authority delegated to it shall be as effective for all
purposes as the act or authorization of the Board of
Trustees.

flection a. Action, without a Jfeetinfl • Any
action which may be. authorized or taken at a meeting of any
committee of the Board of Trustees may be authorized or
taken without a meeting with the affirmative vote and ap-
proval of, and in a writing or writings signed by. all of
the members of the committee, which writing or writings
shall be filed with or entered upon the records of the
corporation.

ARTICLE IV

fieotion 1. Elect ion ayid Designation of
Officers. The Board of Trustees shall elect a President, a
Secretary/ and a Treasurer, and may elect a Vice President -
and such other -officer* as the Board of Trustees may deem
necessary or desirable. Any two or more offices may be
by the same person, but no officer shall execute, ̂ . :
acknowledge, or verify any instrument in more than. .one. .

• • "



capacity, if the instrument is required to be executed,
acknowledged, or verified by two or more officers.

flection 2« Tern of Offioa; Vaoanojf.es. The
officers of the Corporation shall hold office until the next
annual organization meeting of the Board of Trustees and
until their successors are elected, except in case of resig-'
nation, removal from office, or death. The Board of Trust-
ees may remove any officer at any time with or without cause
by a majority vota of the Trustees then in office. Any
vacancy in any office may be filled by the Board of Trus-
tees.

flection 3. President. The President shall
preside at all meetings of the Members and of the Board of
Trustees. Subject to directions of the Board of Trustees,
he shall have general supervision over the affairs of the
Corporation. He may execute all authorized deeds, mortgag-
es, contracts, and other obligations in the name of the
Corporation and shall have such other authority and shall
perform such other duties as may be determined by the Board
of Trustees.

section 4. yioe President. The Vice Presi-
dent, if any, shall have such authority and perform such
duties as may be determined by the Board of Trustees.

flection §. Secretary. The Secretary shall
keep the minutes of meetings of the Members and of the Board
of Trustees. The Secretary shall keep such books as may be
required by the Board of Trustees, shall give notices of the
meetings of the Members and of the Board of Trustees re-
quired by law, or by this Code of Regulations, or otherwise,
and shall have such authority and shall perform such other
duties as may be determined by the Board of Trustees.

*. yy«aeu*«g. The Treasurer shall
cause to be kept, under the Treasurer's supervision, accu-
rate financial accounts and shall hold the same open for
inspection and examination by the Trustees, shall prepare or
cause to be prepared a full report concerning the finances
of the Corporation to be presented at each annual organiza-
tion meeting of the Board of Trustees, and shall have such
authority and shall perform such other duties as may be
determined by the Board of Trustees.

flection 7. Qfrher Offioars. The other offi-
cers, if any, whom the Board of Trustees may elect shall
have such authority and perform such duties as may*>e deter-
mined by the Board of Trustees. " " ' ̂

. •'
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8. Belaat-on of Autorit and
Busies. The Board of Trustees is authorized to delegate the
authority and duties of any officer to any other officer and
generally to control the action of the officers and to
require the performance of duties in addition to those
mentioned herein.

MljITAMOlf QT LIABILITY Til DAMAGES
MB

i« Limitation of fciftfrjlity la
acres ef a Trustee. Other than in connect ion with an action
or suit in which the only liability asserted againet a
Trustee is for voting for or assenting to a statutorily
proecribed assets distribution or loan (a "Statutorily
Proscribed Act") , a Trustee of the Corporation shall be
liable in damages for any action he takes or fails to take
as a Trustee only if it Is proved by clear and convincing
evidence in a court of competent jurisdiction that his
action or failure to act involved an act or omission either
undertaken with deliberate intent to cause injury to the
Corporation or undertaken with reckless disregard for the
best interests of the Corporation.

getitloti 8« Third Party Action Tndemnif ica*
tic p. The corporation aha 11 indemnify any person who was or
is a party, or is threatened to be made a party, to any
threatened, pending, or completed civil, criminal, admini-
strative, or investigative action, suit, or proceeding,
including all appeals (other than an action, suit, or pro-
ceeding by or in the right of the Corporation), by reason of
the fact:that he is or was a Trustee or officer of the
Corporation, or is or was serving at the request of the
Corporation as a .trustee, director, or officer of another
domestic or foreign nonprofit corporation or corporation for
profit, or a partnership, joint venture, employee benefit

?lan, trust, or other enterprise, against expenses (includ-ng attorneys' fees), judgments, decrees, fines, penalties,
and amounts paid in settlement actually and reasonably
incurred by him in connection with the action, suit, or
proceeding, unless it is proved by clear and convincing
evidence in a court of competent jurisdiction that his
action or failure to act involved an act or omission under-
taken with deliberate intent to cause injury to the Corpora-
tion or undertaken with reckless disregard for the best
interests of the Corporation and that, .with.respect-to any -
criminal action or proceeding, he had reasonable cans*: to
believe his conduct was unlawful; the termination of ariy
action, suit, or proceeding by judgment, order, settlement,
or conviction, or upon a plea of noXo contenders or its

• ' •



equivalent, shall not, of itself, constitute such proof.

seqtien 3. Derivative potion Indemnif iea-
ticfl. Other than in connection with an action or suit in
which the liability of a trustee for votina or assenting to
a Statutorilv Proscribed Act is the only liability asserted,
the Corporation shall indemnify any person who was or is a
party or is threatened to be made a party to any threatened,
pending, or completed action or suit, including all appeals,
by or in the right of the Corporation to procure a judgment
in its favor by reason of the fact that he is or was a
Trustee or officer of the Corporation, or is or was serving
at the request of the Corporation as a trustee, director or
officer of another domestic or foreign nonprofit corporation
or corporation for profit, or a partnership, joint venture,
employee benefit plan, trust, or other enterprise, against
expenses (including attorneys' fees) actually and reasonably
incurred by him in connection with the defense or settlement
of the action or suit unless it is proved by clear and
convincing evidence in a court of competent jurisdiction
that his action or failure to act involved an act or omis-
sion undertaken with deliberate intent to cause injury to
the Corporation or undertaken with reckless disregard for
the best interests of the Corporation, except that the
Corporation shall indemnify him to the extent the court in
which the action or suit was brought determines upon appli-
cation that, despite the proof but in view of all the cir-
cumstances of the case, he is fairly and reasonably entitled
to indemnity for such expenses as the court shall deem
proper. .

4* Determinatons of Inemnifcation
Rights. Any indemnification under Section 2 or Section 3 of
this Article V (unless ordered by a court) shall be made by
the Corporation only as authorized in the specific case upon
a determination that indemnification of the trustee, direc-
tor or officer IB proper in the circumstances, the determi-
nation shall be made (a) by a majority vote of those
Trustees who in number constitute a quorum of the Trustees
and who also were not and are not parties to or threatened
with any such action, suit, or proceeding or (b) , if such a
quorum la not obtainable (or even if obtainable) and a
majority of disinterested Trustees so directs, in a written
opinion by independent legal counsel compensated by the
Corporation, or (c) by the court in which the action, suit,
or proceeding was brought.

fleet ion ̂ . Adyancee of Bxpensee. Unless the
action, suit, or proceeding is one in which" the liability of
a Trustee for voting for or assenting to a statutorlly
Proscribed Act is the only liability asserted, expenses
(including attorneys' fees) -incurred by the Trustee or

• . . • • - • • ' . . - . _
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officer of the Corporation in defending any action, suit/ or
proceeding referred to in Section 2 or 3 of this Article V
•hall be paid by the Corporation, as they are incurred, in
advance of the final disposition of the action, suit, or
proceeding i upon receipt of an undertaking by or on behalf
of the Trustee or officer in which he agrees both (a) to
repay the amount if it is proved by clear and convincing
evidence in a court of competent jurisdiction that his
action or failure to act involved an act or omission under-
taken with deliberate intent to cause injury to the Corpora-
tion or undertaken with reckless disregard for the best
interests of the Corporation and (b) to cooperate with the
Corporation concerning the action, suit, or proceeding.

<• ur chat • of iuranoe* The
Corporation may purchase and maintain insurance or furnish
similar protection, including, but not limited to, trust
funds, letters of credit, and self -insurance, for or on
behalf of any person who is or was a Trustee, officer,
employee, agent, or volunteer of the Corporation, or is or
was serving at the request of the Corporation as a trustee,
director, officer, employee, agent, or volunteer of another
domestic or foreign nonprofit corporation or corporation for
profit, or a partnership, joint venture, employee benefit
plan, trust, or other enterprise, against any liability
asserted against him and incurred by him in any such capa-
city, or arising out of his status as such, whether or not
the Corporation would have the power to indemnify him
against liability under the provisions of this Article V or
of the Ohio Nonprofit Corporation Law. Insurance may be
purchased from or maintained with a person in which the
Corporation has a financial interest.

• . . Section T« Heirs? Kon-F*fll\\slvitv« The
limitation of liability in damages and the indemnification
provided by this Article V shall continue as to a person who
has ceased to be a trustee, director, or officer and shall
inure to the benefit of the heirs, executors, and admini-
strators of such a person and shall not be deemed exclusive
of, and shall be in addition to, any other rights granted to
a person seeking indemnification as a matter of law or under
the Articles of Incorporation, this code of Regulations, any
agreement, or any insurance purchased by. the corporation, or
pursuant to any vote of. the Members or disinterested
Trustees, or by reason cf any action by the Board of
Trustees to take into account amendments to the Ohio Non-
profit Corporation Law that expand the authority of the
Corporation to indemnify a trustee, director, or officer of
the Corporation, or otherwise, both as to action in his
official capacity and as to action in another capacity while
holding an office or position*
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Section 8« No KfrBdatpry Indemnifieation of
Volunteers. Section 1702.12(2) (5) of the Ohio Nonprofit
Corporation Law shall not apply to the Corporation to the
extent that it requires the indemnification of volunteers
(as that tern is defined in Section 1702.01 (N) of the Ohio
Nonprofit Corporation Law) other than Trustees or officers
of the Corporation or trustees, directors, or officers of
another domestic or foreign nonprofit corporation or
corporation for profit, or partnership, joint venture,
employee benefit plan, trust, or other enterprise serving at
the request of the Corporation.

JMMCL8 VI
PIHBOLOT10M

The Corporation nay be dissolved upon the
affirmative vote of a majority of the whole number of the
then incumbent Members of the Corporation at a meeting held
for the purpose of adopting a resolution of dissolution or,
without a. meeting, by the written consent of all the
Members. 'Upon the dissolution of the Corporation, the Board
of Trustees, after paying or making provisions for the
payment of all the liabilities of the Corporation, shall
distribute all of the remaining assets of the Corporation to
such organisation or organizations engaged in activities
similar to the Corporation's activities and exempt from tax
under Internal Revenue Code Section 501 (a) as the Board of
Trustees shall determine.

1MICLB VII

This Code of Regulations of the Corporation
may be amended, or new Regulations may be adopted, by the
affirmative vote of a majority of the Members at a meeting
held for that purpose or, without a meeting, by the written
consent of all of the Members.

VIII
TTflciL ma

The fiscal year of the Corporation shall end
on December 31 of each year or on such other date as may be
fixed from time to time by the Board of Trustees.
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