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Amended and Restated Bylaws of

ENCORE Ministry Foundation, f/Ua Golden Cross Foundation

a Tennessee Nonprofit Corporation

Article l: NAME

The name of the Corporation is ENCORE Ministry Foundation (the "Corporation"). As authorized by its
charter, it is intended that the Corporation shall have the status of a not-for-profit religious corporation which
is exempt from federal income taxation under Section 501(a) of the lnternal Revenue Code of 1986, as
amended, or any corresponding provisions of any future federal tax laws (hereinafter referred to as the
"Code"), as an organization described in Section 501(c) (3) of the Code.

Article ll: OFFIGES

Section 2.1 Gorporate Office. The principal office of the Corporation shall be located at 304 South
Perimeter Park Drive, Nashville, Davidson County, Tennessee 37211. The Corporation may have such
other offices, either within or without the State of Tennessee, as the Board of Directors may designate or
as the affairs of the Corporation may require from time to time.

Section 2.2 Reqistered Office. The registered office of the Corporation required to be maintained in the
State of Tennessee by the Tennessee Nonprofit Corporation Act, as amended from time to time (the "Act")
may, but need not, be identical with the principal office in the State of Tennessee; and the address of the
registered office may be changed from time to time by the Board of Directors.

Article lll: PURPOSE, MISSION AND USE OF FUNDS

Section 3.1 Purpose and Mission. As stated in the Charter of the Corporation, the Corporation operates
as an extension ministry of the Tennessee-Western Kentucky Conference of The United Methodist Church
( the "Church"). The Corporation is organized exclusively for charitable, religious, educational or scientific
purposes, including, for such purposes, the making of distributions to organizations that qualify as exempt
organizations under Section 501(cX3) of the lnternal Revenue Code, or the corresponding sections of any
future federal tax code. The Corporation's purpose is to provide for the funding and strategies for the
expansion of older adult ministries in the Tennessee-Western Kentucky Conference of the United Methodist
Ghurch.

The Corporation is organized to engage in any activity, including the raising of funds, the receipt and
acceptance of property, whether real, personal, or mixed, by gift, devise, bequest, or otherwise from any
person or entity; the retention, administration and investment of such property in accordance with the terms
of this Charter and the Corporation's By-Laws; and the distribution of such proper$ to or for the purposes
herein delineated; and to exercise any and all powers, rights and privileges, afforded a nonprofit corporation
under the Act. Notwithstanding any other provision of this Charter, the Corporation shall not carry on any
other activities not permitted to be carried on by any of the following: (a) a corporation exempt from federal
income tax under Section 501(c)(3) of the Code; (b) a corporation contributions to which are deductible
under Sections 170(c)(2), 2055(a) and 2522(a) of the Code; or (c) a nonprofit corporation organized under
the laws of the State of Tennessee pursuant to the Act. The Board of Directors shall adopt a Mission
Statement for the Corporation, which shall be modified from time to time to reflect any changes in the
mission of the Corporation and the Tennessee-Western Kentucky Conference of The United Methodist
Church (the Church) so long as such changes in mission are consistent with the current Book of Discipline
of The United Methodist Church.

Section 3.2 Use and Administration of Funds. No part of the net earnings of the organization shall inure
to the benefit of, or be distributable to its members, trustees, officers, or other private persons, except that
the organization shall be authorized and empowered to pay reasonable compensation for services rendered
and to make payments and distributions in furtherance of the exempt purposes of the organization. No
substantial part of the activities of the organization shall be the carrying on of propaganda, or othenrise
attempting to influence legislation, and the organization shall not participate in, or intervene in (including
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the publishing or distribution of statements) any political campaign on behalf of or in opposition to any
candidate for public office. Notwithstanding any other provision herein, this organization shall not, except
to an insubstantial degree, engage in any activities or exercise any powers that are not in furtherance of
the purposes of this organization.

Article lV: MEMBERS

Section 4.1 No Members. The Corporation shall not have members.

Article V: BOARD OF DIRECTORS

Section 5.1 General Powerc, The business and affairs of the Corporation shall be supervised by its Board
of Directors, which shall exercise in the name of and on behalf of the Corporation all of the rights and
privileges legally exercisable by the Corporation as a corporate entity, except as may othenrise be provided
by law, the Charter, or these By-Laws. The Board of Directors, as the governing body of the Corporation,
shall have the authority to receive, administer, invest and distribute property on behalf of the Corporation
in accordance with the provisions set forth in the Corporation's Charter and these By-Laws.

Section 5.2 Number. Tenure. and Qualifications. The number of the members of the Board of Directors
shall be not less than three (3) or more than thirty-six (36). However, the number of directors may be
increased or decreased from time to time by the Board of Directors by amendment of these By-Laws, but
no decrease shall have the effect of shortening the term of an incumbent director or reducing the number
of directors below three (3).

At the end of the term of a Board Member, succeeding members of the Board of Directors shall be
nominated by the Board of Directors and submitted for approval by the Tennessee-Western Kentucky
Conference, of The United Methodist Church meeting in session each year. When the terms of the initial
Board members (as listed above) expire, their successors shall be named to three (3) year terms. The
terms of succeeding Boards shall be staggered such that usually 1/3 but never more lhan 112 of the terms
shall expire in any one year.

Each director shall hold office until his or her term shall have expired and his or her successor shall have
been elected and qualified, or until his or her earlier resignation, removal from office, or death. A retiring
director may succeed himself or herself. Directors shall be natural persons who have attained the age of
twenty-one (21) years but need not be residents of the State of Tennessee. Attendance is a prerequisite
to continued membership on the Board of Directors. All directors are required to attend 50 percent of the
Board of Directors and assigned meetings during a fiscal year, with the Board of Directors authorized to
review attendance and grant any exceptions.

The Resident Bishop of the Tennessee-Western Kentucky Conference, the Cabinet Representative of the
Tennessee-Western Kentucky Conference, the Director and the Staff Representative of the Tennessee-
Western Kentucky Conference Councilon Connectional Ministries shall be ex-officio members of the Board
with Voice and Vote.

The Tennessee-Western Kentucky Conference Treasurer and the President of the United Methodist
Foundation for the Memphis and Tennessee-Western Kentucky Conferences shall be ex-officio members
with voice only.

A letter from the Corporation giving the names, addresses and telephone numbers of each nominated
director shall be delivered to the Secretary of the Tennessee-Western Kentucky Conference at least
ninety (90) days prior to the Annual Conference session for approval by the delegates to the Tennessee-
Western Kentucky Conference.

Section 5.3 Advisorv. The Board of Directors may elect advisory members from time to time, who may
aftend, without vote, all meetings of the Board of Directors. Advisory members shall serve at the pleasure



I 16 of the Board of Directors and shall advise and counsel the Board of Directors on appropriate matters.
117

I 18 Section 5.4 Annual Meetinq. The Annual Meeting of the Board of Directors shall be held within or without
l19 the State of Tennessee in the month of February each year, or at such other time and date prior thereto
t2O and following the close of the Corporation's fiscal year as shall be determined by the Board of Directors.
l2l The purpose of the Annual Meeting shall be to elect officers and transact such other business as may
t22 properly be brought before the meeting. lf the election of officers shall not be held on the day herein
123 designated for any Annual Meeting of the Board of Directors, or at any adjournment thereof, the Board of
124 Directors shall cause the election to be held at a special meeting of the Board of Directors as soon thereafter
125 as may be convenient.
126
127 Section 5.5 Reqular Meetinqs. ln addition to the Annual Meeting, there shall be at least three (3) regular
128 meetings of the Board of Directors during each fiscal year as shall from time to time be designated by
\29 resolution of the Board of Directors, and additional regular meetings shall be held at such date and time as
130 shall from time to time be designated by resolution of the Board of Directors.
l3l
132 Section 5.6 Special Meetinqs. Special meetings of the Board of Directors may be called by the
133 Chairperson, or at the request of any director. The Chairperson shall fix the time and place, either within
134 or without the State of Tennessee, of any special meeting.
135
136 Section 5.7 Notices. Notice of any special meeting shall be given at least five (5) business days prior
t3t thereto. The business to be transacted at, or the purpose of, any special meeting of the Board of Directors
138 must be specified in the notice of such meeting.
r39
140 Section 5.8 Quorum. A majority of the total number of directors in office shall constitute a quorum for the
l4l transaction of business at any meeting of the Board of Directors.
142
143 Section 5.9 Participation in Meetinq. Each director, other than an advisory member, shall be entitled to
144 one (1) vote upon any matter properly submitted for a vote to the Board of Directors. The affirmative vote
145 of a majority of the directors present at a meeting at which a quorum is present shall be the act of the Board
146 of Directors, except as may otherwise be speciflcally provided by law, by the Charter, or by these By-Laws.
147 Members of the Board of Directors absent from any meeting shall be permitted to vote at such meeting by
148 written and/or electronic mail proxies. The members of the Board of Directors, or any committee designated
149 by the Board of Directors, may participate in a meeting of the Board of Directors, or of such committee, by
150 means of conference telephone or similar communications equipment by means of which all persons
151 participating in the meeting can hear one another; and participation in a meeting pursuant to this provision
152 shall constitute presence in person at such meeting. The directors shall be promptly furnished a copy of the
153 minutes of the meetings of the Board of Directors
154
155 Section 5.10 Action without a Meetinq. Any action required or permitted to be taken at a meeting by the
156 Board of Directors, may be taken without a meeting if all members of the Board of Directors consent in
157 writing and/or by electronic mail to taking such vote without a meeting. lf all members entitled to vote on
158 the action shall consent in writing and/or electronic mail to taking such vote without a meeting, the
159 afflrmative vote of the number of votes that would be necessary to authorize or take such action at a meeting
160 shall be the act of the Board of Directors. The action must be evidenced by one (1) or more written and/or
161 electronic mail consents describing the action taken, indicating each membeds vote or abstention on the
162 action taken. All such consents and actions shall be filed with the minutes of the proceedings of the Board
163 of Directors. An action taken under this Section shall have the same force and effect as a meeting vote of
164 the Board of Directors, or any committee thereof, and may be described as such in any document. The
165 consent given under this Section extends to an Executive Committee determined by the Board of Directors
166 and empowered by the Board to act on behalf of the Board in the interim between regularly scheduled
167 meetings.
r68
169 Section 5.{ { Vacancies. Any vacancy occurring in the Board of Directors, including vacancies created by
170 the removal of directors without cause or for cause shall be promptly communicated to Chairperson, which
l'71 shall fill such vacancy in the same manner as the appointment of other Directors, as set forth in Section 5.2.
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A director elected to flll a vacancy shall serve for the unexpired term of his or her predecessor in office, or,
if there is no predecessor, until the next election of directors. Any directorship to be filled by reason of an
increase in the number of directors shall be promptly communicated to the Tennessee-Western Kentucky
Conference for confirmation at the next Annual Conference session, which shall confirm such vacancy in
the same manner as the confirmation of other Directors, as set forth in Section 5.2.

Section 5.12 Compensation and Reimbursement of Expenses. No director shall be entitled to receive
compensation from the Board of Directors, for services rendered to the Corporation as a Director. However,
each director may be paid his or her reasonable expenses incurred by the director directly related to the
affairs of the Corporation upon prior approval by the Board of Directors and proper substantiation of such
expenses. These expenses include a mileage reimbursement for members attending any constituted
meetings of the Board, committee or task force of the Board.

Section 5.13 Presumotion of Assent. A director of the Corporation who is present at a meeting of the
Board of Directors at which action on any Corporation matter is taken shall be presumed to have assented
to the action taken, unless his or her dissent shall be entered in the minutes of the meeting, or unless he or
she shall file his or her written dissent to such action with the person acting as the secretary of the meeting
before the adjournment thereof, or forward such dissent by registered mail to the Secretary of the
Corporation immediately after the adjournment of the meeting. Such right to dissent shall not apply to a
director who voted in favor of such action.

Section 5.{4 Removal. Any or all of the directors may be removed for cause or without cause by vote of
two-thirds (213) of the total number of the voting directors in office. Removal of a director shall also
constitute removal as an officer of the Corporation and as a member of all committees of the Board of
Directors.

Section 5.15 Resionation. A director may resign his or her membership at any time by tendering his or
her resignation in writing to the Chairperson or, in the case of the resignation of the Chairperson, to the
Secretary. A resignation shall become effective upon the date specified in such notice or, if no date is
specified, upon receipt of the resignation by the Corporation at its principal place of business.

Article V!: OFFICERS

Section 6.1 Number. There shall be at least a Chairperson and a Secretary of the Corporation, each of
whom shall be elected in accordance with the provisions of this Article. The Board of Directors may also
elect a Chairperson of the Board, one (1) Vice-Chairperson, a Treasurer, and such other assistant officers
as the Board of Directors may from time to time deem necessary or appropriate. Any two or more offices
may be held by the same person, except for the offices of Chairperson and Secretary.

Section 6.2 Election and Term of Office. The officers of the Corporation shall be elected annually by the
Board of Directors at its Annual Meeting. lf the election of the officers shall not be held at such meeting,
such election shall be held as soon thereafter as may be convenient. Each officer shall hold office for a
term of one (1) year expiring immediately following the Annual Meeting at which he or she was elected and
until his or her successor shall have been duly elected and qualified, or until his or her earlier death,
resignation, or removal from office in the manner hereinafter provided. A retiring officer may succeed
himself or herself in his or her office.

Section 6.3 Chairperson of the Board. The Chairperson is responsible for calling any special meetings
of the Board of Directors; presiding over all Board of Directors meetings; facilitating communication between
members of the Board of Directors and the Chairperson; encouraging and facilitating long-range planning;
monitoring the Board of Directors committees and members to ensure that they function effectively; and
holding an ex-officio membership in allcommittees.

The Chairperson shall be the chief executive officer of the Corporation. He or she shall, when present,
preside at all meetings of the Board of Directors and the Executive Committee, and shall in general perform
all of the duties, and have all of the authority, incident to the office of the chief executive officer of a
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corpomtion, and such other duties as may from time to time be prescribed by the Board of Directors. The
Chairperson may sign, with the Secretary or any other proper officer thereunto authorized by the Board of
Directors, deeds, mortgages, bonds, contracts, or other instruments which the Board of Directors has
authorized to be executed, except in cases where the signing and execution thereof shall be expressly
delegated by the Board of Directors or these By-Laws to some other officer or agent of the Corporation or
shall be required by law to be otherwise signed or executed.

. The Vice Chairperson performs the
duties of the Chairperson in the absence of the Chairperson or if the Chairperson is unable to serve, learns
the duties of the Chairperson, works closely as consultant and advisor to the Chairperson, and carries out
special project assignments from the Chairperson. ln the absence of the Chairperson or in the event of his
or her death, inability, or refusal to act, the Vice-Chairperson shall perform the duties of the Chairperson
(pending election, if necessary, of a successor pursuant to Section 6.10 below), and when so acting, shall
have all the powers of, and be subject to all the restrictions upon, the Chairperson. Any Vice-Chairperson
shall perform such other duties as may from time to time be assigned to him or her by the Chairperson or
by the Board of Directors. The Vice Chairperson shall also hold the office of Finance Chairperson and shall
provide leadership to the Finance Committee and the Board in forwarding strategies for fund raising to
support foundation initiatives; lead the Finance Committee to make recommendations to the Board for
financial policy, gift acceptance guidelines, grant policies and banking relatlonships; act as a signatory on
Foundation bank accou nts.

Section 6.5 Secretarv. The Secretary shall keep the minutes of the proceedings of the Board of Directors;
see that all notices are duly given in accordance with the provisions of these By-Laws or as required by
Iaw; be custodian of the corporate records and of the seal, if any, of the Corporation and see that the seal
is affixed to all documents, the execution of which is duly authorized on behalf of the Corporation under its
seal; keep a register of the post office address of each member of the Board of Directors, which address
shall be furnished to the Secretary by each director; and in general perform all duties incident to the office
of Secretary and such other duties as may from time to time be assigned to him or her by the Chairperson
or by the Board of Directors.

Section 6.6 Treasurer. The Treasurer shall have charge and custody of, and be responsible for, all funds
and securities of the Corporation; receive and disburse the funds of the Corporation in accordance with the
directives of the Board of Directors, and render to the Board of Directors, at its Annual Meeting and at such
other times as may be requested by the Board of Directors, an accounting of all the transactions of the
Treasurer and of the financial condition of the Corporation; and in general perform all duties incident to the
office of Treasurer and such other duties as may from time to time be assigned to him or her by the
Chairperson or by the Board of Directors.

Section 6.7 Removal. Any member of the Board of Directors removed from office pursuant to Section 5.14
shall be automatically removed as an officer. The Board of Directors may by a twothirds (2/3) vote remove
any officer when, in its judgment, the best interests of the Corporation will be served thereby.

Section 6.8 Vacancies. A vacancy in any office, because of death, resignation, removal, disqualification,
or otherwise, may be filled by the affirmative vote of a majority of the Board of Directors for the unexpired
portion of the term.

Section 6.9 Resiqnation. An officer may resign his or her office at any time by tendering his or her
resignation in writing to the Chairperson or, in the case of the resignation of the Chairperson, to the
Secretary. A resignation shall become effective upon the date specified in such notice, or, if no date is
specified, upon receipt of the resignation by the Corporation at its principal place of business.

Section 6.10 Salaries and Expenses. The officers of the Corporation shall not be entitled to compensation
for services rendered to the Corporation as an Officer. Reasonable expenses incurred by all of the officers
of the Board of Directors in the course of coordinating the affairs of the Corporation shall be reimbursed by
the Corporation upon proper substantiation.
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Article Vll: EXECUTIVE COMMITTEE AND OTHER GOMMITTEES

Section 7.1 Appointment of Executive Commitree. The Board of Directors, by resolution adopted by a
majority of its voting members, may designate three (3) or more of its members to constitute an Executive
Committee. Each member of the Executive Committee shall hold office until the nextAnnual Meeting of the
Board of Directors following his or her designation and until his or her successor has been appointed and
qualified. The designation of the Executive Committee and the delegation of authority thereto shall not
operate to relieve the Board of Directors, or any member thereof, of any responsibility imposed by law. The
Executive Committee, when the Board of Directors is not in session, shall have and may exercise all the
authori$ of the Board of Directors except to the extent, if any, that such authority shall be limited by the
resolution appointing the Executive Committee or by these By-Laws. All action taken by the Executive
Committee shall be subject to ratification by the Board of Directors.

Section 7.2 Standinq Committees. The Board of Directors may maintain such standing committees as it
may determine from time to time to be necessary or desirable for its proper functioning. Such committees
shall consist of three (3) or more members, shall be under the control and serve at the pleasure of the
Board of Directors, shall have charge of such duties as may be assigned to them by the Board of Directors
or these By-Laws, shall maintain a permanent record of their actions and proceedings, and shall regularly
submit a report of their actions to the Board of Directors, which shall ratiff the actions of each committee.
The Chairperson, or his or her designee, shall serve on each committee as an ex-officio member. Such
standing committees shall have such authority as the Board of Directors may stipulate, except that no
committee shall have the authority of the Board of Directors with respect to those matters delineated in
Section 5.2 above.

Section 7.3 Ad Hoc GommitteeslTask Forces. The Chairperson, with the approval of the Board of
Directors as evidenced by resolution, may from time to time create such ad hoc committees/task forces as
the Chairperson believes necessary or desirable to investigate matters or advise the Board of Directors.
Ad hoc committees/task forces shall limit their activities to the accomplishment of the tasks for which created
and shall have no power to act except as specifically conferred by resolution of the Board of Directors.
Such committees shall operate until their tasks have been accomplished or until earlier discharged by the
Board of Directors.

Article Vlll: CONTRAGTS, LOANS, CHEGKS, DEPOSITS, INVESTMENTS

Section 8.1 Contracts and Emplovment of Aqents. The Board of Directors may authorize any director,
officer, or agent to enter into any contract, or execute and deliver any instrument, in the name of and on
behalf of the Corporation. The Board of Directors shall be specifically authorized, in its sole discretion, to
employ and to pay the compensation of the Executive Director and such agents, accountants, custodians,
experts, consultants and other counsel, legal, investment, or otherwise, as the Board of Directors shall
deem advisable, and to delegate discretionary powers to, and rely upon information furnished by, such
individuals or entities. Such authority may be general or confined to specific instances.

Section 8.2 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. Such
authority may be general or confined to specific instances.

Section 8.3 Checks. Drafts. etc. All checks, drafts, or other orders for the payment of money, notes, or
other evidence of indebtedness issued in the name of the Corporation exceeding one thousand dollars
($1,000) shall be signed by the Executive Director and one or more designated directors of the Corporation,
and in such manner, as shall from time to time be determined by resolution of the Board of Directors.
Likewise, and any and all checks, drafts, or other orders for the payment of money, notes, or other evidence
of indebtedness issued in the name of the Corporation less than one thousand dollars ($1,000) shall be
signed by the Executive Director with full knowledge of the Chairperson, Treasurer and/or Secretary of the
Board of Directors

Section 8.4 Deoosits. All funds of the Corporation not othenrise employed shall be deposited from time
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340 to time to the credit of the Corporation with such banks, trust companies, brokerage accounts, investment
341 managers, or other depositaries as the Board of Directors may from time to time select.
342
343 Section 8.5 lnvestment Authoritv. The Board of Directors shall be authorized to retain assets distributed
344 to the Corporation. The Board of Directors shall establish an endowment account with the United Methodist
345 Foundation of the Memphis and Tennessee-Western Kentucky Conferences. Further, the Board of
346 Directors shall have the authority to make investments in unproductive property, or to hold unproductive
347 property to the extent necessary until it can be converted into productive property at an appropriate time,
348 provided the retention of such property is in the best interest of the Corporation and does not in any way
349 jeopardize the tax-exempt status of the Corporation. ln all events, however, the Corporation shall make
350 investments of charitable gifts, endowment funds and similar assets in accordance with the terms of the
351 Corporation's Charter, these By-Laws, internal policies and guidelines approved by the Board of Directors,
352 and Tennessee law.
353
3s4 Article lX: STANDARDS OF GONDUGT
355
356 Section 9.1 Standards of Conduct. A director, an officer of the Corporation or any and all employees of
357 the Corporation, shall discharge his or her duties to the Corporation: ln good faith; with the care an ordinarily
358 prudent person in a like position would exercise under similar circumstances; and in a manner he or she
359 reasonably believes to be in the best interest of the Corporation.
360
351 Section 9.2 Reliance on Third Parties. ln discharging his or her duties, a director or officer is entitled to
362 rely on information, opinions, reports, or statements, including financial statements and other financial data,
363 if prepared or presented by:
364
365 One or more officers or employees of the Corporation whom the director or officer reasonably believes to
366 be reliable and competent in the matters presented;
367
368 Legal counsel, public accountants, or other persons as to matters the director or officer reasonably believes
369 are within the person's professional or expert competence; or
370
371 A committee of the Board of Directors of which the director is not a member, as to matters within its
372 jurisdiction, if the director or officer reasonably believes the committee merits confidence.
Jt3
374 Section 9.3 Bad Faith. A director or officer is not acting in good faith if he or she has knowledge concerning
375 the matter in question that makes reliance otherwise permitted by Section 9.2 unwarranted.
376
377 Section 9.4 No Liabilitv. A director or officer is not liable for any action taken, ot any failure to take action,
378 as a director or officer, if he or she performs the duties of his or her office in compliance with the provisions
379 of this Article, or if he or she is immune ftom suit under the provisions of Section 48-58-601 of the Act. No
380 repeal or modification of the provisions of this Section 9.4, either directly or by the adoption of a provision
381 inconsistent with the provisions of this Section, shall adversely affect any right or protection, as set forth
382 herein, existing in favor of a particular individual at the time of such repeal or modification.
383
384 Section 9.5 No Fiduciarv. No director or officer shall be deemed to be a fiduciary with respect to the
385 Corporation or with respect to any property held or administered by the Corporation, including, without
386 limitation, property that may be subject to restrictions imposed by the donor or transferor of such property.
387
388 Section 9.6 Prohibition on Loans. No loans or guarantees shall be made by the Gorporation to its
389 directors or officers. Any director who assents to or participates in the making of any such loan shall be
390 liable to the Corporation for the amount of such loan until the repayment thereof.
391
392 Article X: GONFLICTS OF INTEREST
393
394 Section 10.1 General. A conflict of interest transaction is a transaction with the Corporation in which a
395 director or officer of the Corporation has a direct or indirect interest. A director or officer of the Corporation


