CONSTITUTION AND BY-LAWS OF AFFILIATED CONSTRUCTION
TRADES OHIO FOUNDATION
(ACT OHIO)

PREAMBLE

WHEREAS, the Ohio State Building and Construction Trades Council, AFL-CIO and its affiliates (hereinafter “State Council”) recognize an obligation to maintain a vigilant State Building and Construction Trades Council, for the benefit and protection of the Construction Trades Craftsmen of the various International Unions in Ohio; 

WHEREAS, the State Council recognizes its obligation to assist and cooperate with all bona fide labor organizations in order to present a solid phalanx against injustice; and to achieve additional purposes and objects, not inconsistent with its objectives, and as will further the interests of Construction Trade Craftsmen; 

WHEREAS, there is a clear and present danger that the Building and Construction Trade Unions in the State of Ohio and elsewhere are being and will be destroyed by the "Merit Shop" and "Right to Work" movements, by national corporations seeking to employ non-union contractors, by national non-union contractors, by anti-labor politicians, as well as by a public unaware of the value and importance of the labor movement to ensuring economic prosperity and economic justice to all. It is further perceived that the displacement of highly skilled, highly trained and highly qualified building trade craftsmen by inexperienced, unskilled and unqualified workers in the construction industry presents a clear and present danger to the environment of Ohio.

WHEREAS, the State Council believes that economic and environmental security can best be achieved by pursuing all lawful activities and policies calculated to bring about: (1) A healthy economy through improvement of wages, benefits, and working conditions for all workers; (2) an increased awareness on the part of the public, at large, as to the value of the labor movement; (3) an environmentally safe community by pursuing all lawful means to ensure that businesses and employers operate so as not to threaten the quality of the environment by, among other things, maintaining clean air and clean water; (4) an increased opportunity for union contractors to win a fair share of the construction market of the community; and (5) an increased opportunity for elected officials to be responsive to the needs of the community; 

WHEREAS, it is recognized that the State Council and its local union members are a part of the community at large and therefore have an obligation to promote, protect, and provide for the welfare of the community and in so doing will be protecting and advancing the interest of the construction craftsmen of the State of Ohio; and

WHEREAS, to accomplish this purpose and to fulfill this obligation, it is proposed that an organization be created and, it is further contemplated, that the organization be an independent organization funded by individual construction craftsmen and local unions as a show of solidarity against the common enemy of anti-union forces that threaten the environment by employing unskilled and low paid workers in the construction industry, as well as a show of solidarity to promote union labor as a means of educating the public, achieving a healthy political climate, achieving a healthy economy and achieving a safe environment; and 
WHEREAS, it is desired to set forth the terms and conditions under which the organization is to be established and, further, to define the powers and duties of the Executive Board of the organization and the nature of the benefits and assistance to be provided by the organization to the community and the construction craftsmen of the State of Ohio.
NOW, THEREFORE, in consideration of the above premises, it is mutually understood and agreed that such an organization be created, as a labor organization under the laws of the State of Ohio and the United States of America pertaining to labor organizations, and that an appeal go out to every member of every local union of the various International Construction Trade Unions of Ohio, individually and collectively, to exert their efforts to carry out and maintain the purposes of this organization which is hereafter named and which is to be governed by the within Constitution and By-Laws.

ARTICLE I

This organization shall be known as the Affiliated Construction Trades Ohio Foundation (“ACT Ohio”) and shall consist of such affiliated construction trade unions as shall conform to this Constitution and By-laws.  ACT Ohio shall be an independent labor organization administered by an Executive Board comprised of representatives of each of the construction trade crafts joining and participating in ACT Ohio as set forth herein.  
ARTICLE II

OBJECTS AND PRINCIPLES

The objects and principles of ACT are:
a. To aid and assist all affiliated local unions within the construction trade.
b. To aid in marketing the construction trade.
c. To aid in providing construction contract bid information to interested parties.
d. To provide legal services to aid in the achievement of the goals of the affiliated construction trades.
e. To carry out political action functions on behalf of the affiliated construction trades.
f. To organize the unorganized construction trade workers in all branches of the association's jurisdiction and to provide services to those who are unorganized.
g. To receive, manage, invest, expend, or otherwise use funds and property of the organization to carry out the duties and to achieve the objectives set forth in the organization Constitution and By-laws and for such additional purposes and objects not inconsistent therewith which will further the interest of the organization and its members directly or indirectly, as well as the interests of the citizens of Ohio in a healthy economy, a healthy political system, and a healthy environment.
ARTICLE III

AFFILIATIONS
Membership in this organization shall be confined to local unions whose members are actively engaged in every phase of the construction industry and/or the processing of materials for the building and construction industry, the heavy highway industry, and pipeline industry, which are in good standing with their respective local and state building trades councils, and international unions affiliated with the Building and Construction Trades Department, AFL-CIO. Before any local union can become affiliated with ACT Ohio, it must first be in compliance with Article X of this Constitution and By-Laws and maintain its local and state building trades council membership.

ARTICLE IV

CONVENTIONS

SECTION 1.  ACT Ohio shall meet in annual sessions, with the convention month and city to be decided by the Executive Board.  The first annual convention shall be held in the first week of December 2011.

SECTION 2.  Representatives to the convention shall be by delegates selected by each of the construction trade crafts which have chosen to participate in ACT.  The number of delegates shall be determined as follows:

a. Each construction trade craft participating in ACT Ohio shall be entitled to send one (1) delegate to the convention; and

b. In addition to the delegate from each participating construction trade craft, each construction craft participating in ACT Ohio shall be entitled to send one additional delegate for active members participating in ACT Ohio through their participating crafts according to the following: 

1 - 300 members
 
1 delegate
301 - 600 members
 
2 delegates
601 - 900 members
 
3 delegates
901 - 1000 members
 
4 delegates
1001 - 1300 members
 
5 delegates
1301 - 1600 members
 
6 delegates
1601 - 1900 members
 
7 delegates
1901 - 2200 members
 
8 delegates
2201 - 2500 members
 
9 delegates
2501 - 2800 members
 
10 delegates, and so on, in equal increments as above.
SECTION 3.  The convention call shall be sent out sixty (60) days prior to the opening date of the convention, and a credential for each delegate shall be mailed to the office of the Executive Director at least thirty (30) days prior to the convention, accompanied with a current per-capital record of its active members; provided, however, that credentials for delegates received after such time but prior to 12:00 Noon of the second day of the convention shall be submitted to the Executive Director and such delegates, if otherwise qualified, shall be seated by the Executive Director and reported to the convention.  The Secretary/Treasurer shall prepare a preliminary roll of delegates at least ten (10) days prior to each convention for use of the Executive Director.
SECTION 4.  The President may appoint one or more committees of ACT Ohio including, but not limited to, the following committees: Resolutions, Credentials, Constitution and By-laws, Organization, Appeals and Grievances, and Sergeant of Arms.  All such committees shall meet during the opening day of the annual convention.

SECTION 5.
A quorum shall consist of a majority of the seated delegates.

SECTION 6.  The rules and order of business governing the convention shall be in force from the opening of any convention until new rules have been adopted.  Any rules not covered by this Article IV shall be decided by Robert’s Rules of Order, Revised.

SECTION 7.  The following order of proceedings shall be followed at each convention:
a. Call to order

b. Invocation

c. Pledge of allegiance

d. Reading of convention call

e. Reading of committee assignments

f. Committee reports

g. Financial report

h. Reading of resolutions

i. New business

j. Unfinished business

k. Election of convention city

l. Adjournment

SECTION 8.  The convention shall convene at 10:00 A.M. and recess for lunch at 12:30 P.M., reconvene at 2:00 P.M. and remain in session no longer than 5:00 P.M. (unless 2/3 of the delegates present at the convention vote to stay in order to complete the business of the session), reconvene at 10:00 A.M. and remain in session until all business of the convention has been transacted.

ARTICLE V
THE EXECUTIVE BOARD

SECTION 1. Executive Board members shall be selected by each craft participating in ACT Ohio. Each craft so participating shall select one Executive Board member. The Executive Board shall have the exclusive discretionary management and control of all assets of ACT Ohio. The Executive Board shall have the sole and exclusive power to transact business of ACT Ohio in the name of ACT Ohio or any other authorized name and to approve contracts, agreements, and other obligations in such name, and to approve agents and employees to act on behalf of the Executive Board as the Executive Board, in its sole discretion, deems appropriate. Further, the Executive Board shall have the sole and exclusive power to do all acts, execute all instruments, institute all proceedings, and exercise all rights and privileges with respect to ACT Ohio which the Executive Board may in good faith deem proper to carry out the purposes of this Constitution and By-laws.

SECTION 2. The Executive Board shall meet on the second Wednesday of each month.

SECTION 3. It shall be the duty of the Executive Board to solicit local union affiliation with ACT Ohio, and report to the Executive Director of their activities monthly.

SECTION 4. The Executive Board shall assist in legislative work when asked to do so by the Executive Director.

SECTION 5. VOTING.  A majority of the members of the Executive Board shall constitute a quorum for a meeting of the Executive Board, but whenever less than a quorum is present at the time and place appointed for any meeting of the Executive Board, a majority of those present may adjourn from time to time without notice other than by announcing at the meeting until a quorum shall be present.  The number of votes that each member of the Executive Board shall have will depend upon the total number of members of the local unions participating in ACT Ohio that are affiliated with the craft that appointed that board member at the time that the vote occurs based upon the following schedule:  
1 - 300 members
 
1 vote
301 - 600 members
 
2 votes
601 - 900 members
 
3 votes
901 - 1000 members
 
4 votes
1001 - 1300 members
 
5 votes
1301 - 1600 members
 
6 votes
1601 - 1900 members
 
7 votes
1901 - 2200 members
 
8 votes
2201 - 2500 members
 
9 votes
2501 - 2800 members
 
10 votes, and so on, in equal increments as above.

A majority of the votes present to voted at a meeting at which a quorum is present is the act of the Executive Board unless the act of a greater number is required by this Constitution and By-laws.
SECTION 6. Members of the Executive Board, or their representatives, shall attend all meetings of the Executive Board and in the event of their absence report the same and reasons therefore to the Executive Director prior to the Executive Board meeting.  Meetings may also be held through any Authorized Communications Equipment and participation by an Executive Board member in a meeting through the use of any of those means of communication constitutes presence in person of that member at the meeting for purposes of determining a quorum.  “Authorized Communications Equipment” means equipment that provides a transmission, including by telephone, telecopy, or any electronic means, from which it can be determined that the transmission was authorized by, and accurately reflects the intention of, the member involved and allows all persons participating in a meeting to contemporaneously communicate with each other.  
SECTION 7. The Executive Board shall establish the necessary staff and equipment to carry out the objects and principles of ACT Ohio as set forth in Article II of this Constitution.

SECTION 8. The Executive Board may appoint from its members the necessary committees to achieve the goals of ACT Ohio.

SECTION 9. The Executive Board shall elect a Finance Committee to be comprised of four Executive Board members and the Secretary/Treasurer, who shall serve as chairman of that committee.

SECTION 10. The Executive Board shall require the Finance Committee, under the direction of the Secretary/Treasurer, to keep accurate books of account and records of all their transactions, which shall be audited by a certified public accountant approved by the Executive Board at such times as directed by the Executive Board. A copy of such audits shall be kept available at all times for inspection by members of ACT Ohio at the principal office of the Executive Director. Further, any officer and/or member of the Executive Board and/or any participating local union shall have the right to inspect the books of ACT Ohio at any time at the requesting party's expense; provided, however, that such request shall not unreasonably interfere with the day-to-day operations of the organization.

SECTION 11. The Executive Board may require any or all officers to be placed under financial bond of such kinds and in such amounts as may be determined by the Executive Board to be necessary or advisable to safeguard the financial welfare of ACT Ohio.
ARTICLE VI
OFFICERS

SECTION 1. The officers of this organization shall consist of a President, a Secretary/Treasurer, and an Executive Director. The offices of President and Executive Director shall be elected by the Executive Board members.  The officers may, but need not be, Executive Board members.  The Secretary/Treasurer shall be the Secretary/Treasurer of the State Council, who shall  serve as Secretary/Treasurer of ACT Ohio by virtue of his office with the State Council.  The Secretary/Treasurer of ACT Ohio shall also serve as acting Executive Director until such time as the Executive Board has elected an Executive Director and that Executive Director has assumed his or her duties.
SECTION 2. The term of office for each office holder, except the office of Secretary/Treasurer, shall commence the first day of the month after the election and/or appointment and shall be for a term of two (2) years or until their successors are chosen. The office of Secretary/Treasurer shall run concurrently with the term of office of Secretary/Treasurer of the State Council.

SECTION 3. The President and Secretary/Treasurer shall be voting members of the Executive Board. The Executive Director shall be a non-voting, ex-officio member the Executive Board.
ARTICLE VII
DUTIES OF PRESIDENT

The President shall preside at the meetings of the Executive Board and perform all other customary duties pertaining to his office.
ARTICLE VIII
DUTIES OF SECRETARY/TREASURER

SECTION 1. The Secretary/Treasurer shall keep and maintain minutes of all meetings of the Executive Board and take charge of all books and records.  The Secretary/Treasurer shall perform the duties of the President in the absence of the President.
SECTION 2. DEPOSIT AND WITHDRAWAL OF FUNDS. The Secretary/Treasurer shall ensure that all monies received on behalf of ACT Ohio are deposited in the name of ACT Ohio in such bank or banks as has been designated by the Executive Board for that purpose. The President, Secretary/Treasurer, and Executive Director shall be the only authorized signatories on any and all bank accounts, investment accounts or any other accounts of whatsoever kind and nature belonging to ACT Ohio; provided, however, that any checks drawn on any such account or accounts shall only require the signature of any two of the foregoing officers.

SECTION 3. In addition to the foregoing, the Secretary/Treasurer shall be responsible for and shall cause the following to be done:
a. To conduct the correspondence pertaining to his office.

b. To act as Secretary at all conventions and of the Executive Board, and to keep all letters, documents and accounts open at all times for the inspection by officers of ACT Ohio.

c. To receive and collect all money due ACT Ohio.

d. To deposit all monies belonging to ACT Ohio within one week of receipt of such monies in a bank covered by the Federal Deposit Insurance Act, to such accounts of ACT Ohio designated by the Executive Board.

e. To withdraw none of the said money in any manner other than as provided for in Article VIII Section 2.

f. To supply every affiliated local union with a copy of this Constitution and By-laws and to make available upon reasonable request all other correspondence, books, papers and records pertaining to ACT Ohio for inspection by participating members of ACT Ohio.

g. To deliver to his successor all money, securities, books, papers, and other property of ACT Ohio in his possession at the expiration of his term in office.

ARTICLE IX
DUTIES OF THE EXECUTIVE DIRECTOR

SECTION 1. The Executive Director shall exercise supervision over the affairs of ACT Ohio, shall be authorized under the direction of the Executive Board to sign all official documents and to act as organizer and legislative agent of ACT Ohio.

SECTION 2. The Executive Director shall, where possible, assist in building up organizations already organized, solicit affiliations from all local unions, assist affiliated local unions in cases of strike and lockouts when possible and called upon to do so, gather such data and statistics of value to ACT Ohio, make reports of all such work, and do such other items as designated by the Executive Board.

SECTION 3. The Executive Director shall attend sessions of the Ohio Legislature at which matters concerning ACT Ohio’s objects and principles are considered, and remain informed of legislative matters affecting the interests of the building trades and take appropriate steps toward such legislation as may be necessary, and make such reports and recommendation to the affiliated local unions during the session of the legislature as the occasion may require.

SECTION 4. The Executive Director shall submit an itemized account of all money, traveling expenses, and incidentals expended by him or her in the interest of ACT Ohio, which shall be incorporated in the report to the Executive Board.

SECTION 5. The Executive Director shall call meetings of the Executive Board when necessary or upon request by the President or upon request by a majority of the Executive Board.  
SECTION 6. The appointment and compensation, direction, suspension and removal of representatives, agents and employees of ACT Ohio shall be under the direction of the Executive Director, subject to review and approval by the Executive Board.

ARTICLE X

CONTRIBUTION TO THE FOUNDATION
SECTION 1. The revenue of ACT Ohio shall be derived from the contribution of each member of each affiliated local union to ACT Ohio.

SECTION 2. Beginning June 1, 2010, a contribution to ACT Ohio of three cents ($0.03) per hour will be deducted by the employer for each hour worked within the geographical jurisdiction of the Ohio State Building and Construction Trades Council, AFL-CIO by each member of each participating local union.  The contribution will be increased to five cents ($0.05) per hour beginning June 1, 2011.  The check-off procedure shall apply to out-of-jurisdiction craftsmen who travel to the jurisdiction of the association to work.
SECTION 3. Each local union voting to become affiliated with ACT Ohio shall execute a limited opening of the Collective Bargaining Agreement authorizing the appropriate contractor to provide for the per hour check-off contemplated in Article X Section 2. The money so collected shall be forwarded, by the employer, to the local union (or proper collection agency designated by the local union) and, in turn, forwarded to ACT Ohio, along with a completed fringe benefit reporting form, as adopted by the local union, provided, however, that no monies will be accepted by ACT Ohio unless accompanied by such forms.

SECTION 4.
All contributions to ACT Ohio shall be received monthly by the 20th of each month in the manner and form described above.  From the contributions forwarded monthly by each affiliated local union, ACT Ohio shall pay to the State Council the per capita taxes to which it is entitled under Article V of the Constitution and Bylaws of the State Council.  ACT Ohio shall calculate the amount of per capita taxes due to the State Council based upon the number of members reported by each affiliated local union in the most recently "LM-2" form filed with the United States Department of Labor.  ACT Ohio shall have the authority to receive, demand and collect contributions and payments from any source whatsoever, to the extent permitted by law, as are deemed necessary or appropriate by the Executive Board to collect such contributions and payments.
SECTION 5. It shall be the duty of each affiliate to take all steps necessary to insure strict compliance with contribution obligations on a monthly basis.

SECTION 6. If an affiliate local union, in accordance with its Collective Bargaining Agreement, has its contributions paid directly by its employers to ACT Ohio, together with fringe benefit forms from such employers, showing the number of employees being paid and the number of hours worked, such affiliate shall have no further obligation in relation to this Article X.
SECTION 7.  In lieu of deducting the aforementioned contributions from members' wages, local unions may pay ACT Ohio the contributions required by Article X Section 2 from the union's general treasury.  
ARTICLE XI
CANCELLATION PROVISION

Each affiliated local union shall have the right, upon sixty (60) days prior written notice to ACT Ohio to withdraw from further participation therein.

ARTICLE XII
AMENDMENT AND TERMINATION

SECTION 1. This Constitution and By-laws may be amended or terminated by an instrument in writing and duly adopted by a two-thirds majority vote of the Executive Board.

SECTION 2. It shall be and it hereby is made impossible upon the termination of this Constitution and By-laws or pursuant to any amendment, modification, or alteration of this Constitution and By-laws, or otherwise, for all or any part of the corpus or income of the Foundation to be used for or diverted to any purpose other than for the exclusive benefit of the local unions and their beneficiaries and for the payment of expenses properly payable under the terms of this constitution and by-laws. No assets of ACT Ohio shall be returned under any circumstances to any subscriber.

SECTION 3. The Executive Board shall make prompt application to the Internal Revenue Service for approval of ACT Ohio as constituting an exempt organization under Section 501, and other pertinent provisions of the Internal Revenue Code. In the event any amendments to this Constitution and By-laws are necessary to obtain such approvals, the Executive Board shall make such amendments in the manner provided in Section 1 of this Article.

ARTICLE XIII
CONFLICT OF INTEREST

SECTION 1. PURPOSE.  The purpose of this Article XIII (the “Conflict of Interest Policy”) is to protect ACT Ohio’s interest when it is contemplating entering into a transaction or arrangement that might benefit the private interest of an officer or Executive Board member of ACT Ohio or might result in a possible excess benefit transaction. This policy is intended to supplement but not replace any applicable state and federal laws governing conflicts of interest applicable to nonprofit and charitable organizations.

SECTION 2.  DEFINITIONS.  

a. Covered Persons.  This Conflict of Interest Policy applies to ACT Ohio’s Executive Board members and officers (“Covered Persons”). Each Covered Person shall be required to acknowledge, not less than annually, that he or she has read and is in compliance with this policy.

b. Covered Transactions.  This Conflict of Interest Policy applies to transactions (“Covered Transactions”) between ACT Ohio and a Covered Person, or between ACT Ohio and another party with which a Covered Person has a significant relationship. A Covered Person is considered to have a significant relationship with another party if:

i. the other party is a family member, including a spouse, parent, sibling, child, stepchild, grandparent, grandchild, great-grandchild, in-law, or domestic partner; 

ii. the other party is an entity in which the Covered Person has a material financial interest. Such other party shall include any entity in which the Covered Person and all individuals or entities having significant relationships with the Covered Person own, in the aggregate, more than 10%; or 

iii. the Covered Person is an officer, director, trustee, partner, or employee of the other party.

A Covered Transaction also includes any other transaction in which there may be an actual or perceived conflict of interest, including any transaction in which the interests of a Covered Person may be seen as competing or at odds with the interests of ACT Ohio.

SECTION 3.  PROCEDURES. 

a. Disclosure, Refrain from Influence, and Recusal.  When a Covered Person becomes aware of a proposed Covered Transaction, he or she has a duty to take the following actions:

i. Immediately disclose the existence and circumstances of such Covered Transaction to the Executive Board in writing;
ii. Refrain from using his or her personal influence to encourage ACT Ohio to enter into the Covered Transaction; and
iii. Physically excuse himself or herself from any discussions regarding the Covered Transaction except to answer questions, including Executive Board discussions and decisions on the subject.
b. In order to assist ACT Ohio in identifying potential Covered Transactions, annually, each Covered Person shall complete a conflict-of-interest questionnaire provided by ACT Ohio, and shall update such questionnaire as necessary to reflect changes during the course of the year. Completed questionnaires shall be available for inspection by any Executive Board member, and may be reviewed by ACT Ohio’s legal counsel.

c. Determining Whether a Conflict of Interest Exists.  After disclosure of the potential conflict and all material facts, and after any discussion with the Covered Person, the Covered Person shall leave the Executive Board or committee meeting while the determination of a conflict of interest is discussed and voted upon. The remaining board or committee members shall decide if a conflict of interest exists.  
d. Procedures for Addressing the Conflict of Interest.
i. A Covered Person may make a presentation at the Executive Board or committee meeting, but after the presentation, the Covered Person shall leave the meeting during the discussion of, and the vote on, the transaction or arrangement involving the possible conflict of interest.
ii. The President or the chairperson of the committee (if applicable) shall, if appropriate, appoint a disinterested person or committee to investigate alternatives to the proposed transaction or arrangement.
iii. After exercising due diligence, the Executive Board or committee shall determine whether ACT Ohio 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.
iv. If a more advantageous transaction or arrangement is not reasonably possible under circumstances not producing a conflict of interest, the Executive Board or committee shall determine by a majority vote of the disinterested trustees or committee members whether the transaction or arrangement is in ACT Ohio’s best interest, for its own benefit, and whether it is fair and reasonable. In conformity with the above determination, it shall make its decision as to whether to enter into the transaction or arrangement.
e. Standard for Approval of Covered Transactions.  ACT Ohio may enter into a Covered Transaction where the Executive Board determines, acting without the participation or influence of the Covered Person and based on comparable market data, that such transaction is fair and reasonable to ACT Ohio. The Executive Board shall document the basis for this determination in the minutes of the meeting at which the Covered Transaction is considered, and shall consult with ACT Ohio’s legal advisor as necessary to ensure that the Transaction does not constitute an act of self-dealing.

f. Violations of the Conflict of Interest Policy.
i. If the Executive Board or committee has reasonable cause to believe a Covered Person has failed to disclose actual or possible conflicts of interest, it shall inform such Covered Person of the basis for such belief and afford the Covered Person an opportunity to explain the alleged failure to disclose.
ii. If, after hearing the Covered Person’s response and after making further investigation as warranted by the circumstances, the Executive Board or committee determines the Covered Person has failed to disclose an actual or possible conflict of interest, it shall take appropriate disciplinary and corrective action.
SECTION 4.  RECORDS OF PROCEEDINGS.  The minutes of the Executive Board and all committees with Executive Board delegated powers 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 Executive Board’s or committee’s decision as to whether a conflict of interest in fact existed.

b. The names of the persons who were present for discussion and votes 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 votes taken in connection with the proceedings.
SECTION 5.  COMPENSATION.

a. A voting member of the Executive Board who receives compensation, directly or indirectly, from ACT Ohio for services is precluded from voting on matters pertaining to that member’s compensation.

b. A voting member of any committee whose jurisdiction includes compensation matters and who receives compensation, directly or indirectly, from ACT Ohio for services is precluded from voting on matters pertaining to that member’s compensation.
c. No voting member of the Executive Board or any committee whose jurisdiction includes compensation matters and who receives compensation, directly or indirectly, from ACT Ohio, either individually or collectively, is prohibited from providing information to any committee regarding compensation.
SECTION 6.  STATEMENTS.  Each Executive Board member, officer, and member of a committee with governing board delegated powers shall sign a statement which affirms such person:
a. Has received a copy of the Conflict of Interest Policy;
b. Has read and understands the Conflict of Interest Policy;
c. Has agreed to comply with the Conflict of Interest Policy; and
d. Understands that in order to maintain its federal tax exemption, ACT Ohio must engage primarily in activities which accomplish one or more of its tax-exempt purposes.
SECTION 7.  PERIODIC REVIEWS.  To ensure ACT Ohio 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 review shall, at a minimum, include a review of whether compensation arrangements and benefits are reasonable, based on competent survey information, and the result of arm’s length bargaining.  
SECTION 8.  USE OF OUTSIDE EXPERTS.  When conducting the periodic reviews as provided for in Section 7 of this Article XIII, ACT Ohio may, but need not, use outside advisors.  If outside experts are used, their use shall not relieve the Executive Board of its responsibility for ensuring periodic reviews are conducted.

ARTICLE XIV
MISCELLANEOUS

SECTION 1. This Constitution and By-laws shall be construed under the laws of the State of Ohio.

SECTION 2. SAVINGS CLAUSE.  Should any provision of this Constitution and By-laws be held to be unlawful, such fact shall not adversely affect the other provisions contained therein, unless such illegality shall make impossible the operation of this Constitution and By-laws.

SECTION 3. DEALING WITH THE BOARD. No party dealing with the Executive Board shall be obliged to see that the terms of this Constitution and By-laws have been complied with. 
SECTION 4. EXECUTION OF COUNTERPARTS.  This Constitution and By-laws and any amendments hereto may be executed in one or more counterparts or duplication and all such counterparts or duplications shall constitute one and the same instrument. The signature of a party on any counterpart or duplicate shall be sufficient evidence of his execution of this Constitution and By-laws.
SECTION 5. DURATION OF AGREEMENT.  Unless sooner terminated in accordance with Article XII, this Constitution and By-laws shall continue for such time as is necessary to accomplish its goals as they may be determined from time to time and for such time thereafter as may be necessary for liquidation or distribution of ACT Ohio or so much of such time as allowed by applicable law.

SECTION 6. RELIANCE ON DOCUMENTS. Each officer and member of the Executive Board shall be fully protected when acting in good faith upon any document believed by him to be genuine. No such individual shall be under any duty to make any investigation or inquiry as to any such document.

SECTION 7. EXECUTION OF DOCUMENTS. The Executive Board may authorize any one of its members or an officer of ACT Ohio to execute any contract or other document of any kind, or may authorize any investment agent or custodian of ACT Ohio appointed or retained by the Executive Board to execute any contract, assignment, power-of-attorney, or other document of any kind in connection with the acquisition, sale, assignment, transfer or retention of investments of ACT Ohio. All persons, partnerships, corporations, associations, or trusts may rely thereon that such document has been duly authorized by the Executive Board and is binding upon ACT Ohio, provided that any such document shall not create any liability against or obligation upon such person executing the same, but shall create an obligation only against ACT Ohio.
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