
  

THE MATHER HOMESTEAD FOUNDATION, INC. 
 

WRITTEN CONSENT OF THE BOARD OF DIRECTORS 
IN LIEU OF ORGANIZATIONAL MEETING 

 
RESOLUTIONS 

June 17, 2016 
 
The undersigned, being all the initial Directors of The Mather Homestead Foundation, Inc. (the 
“Corporation”), hereby consent to the adoption of the following resolutions in lieu of an 
organizational meeting, pursuant to Section 2.12 of the Corporation’s Bylaws and Section 33-
1029(b) of the Connecticut Revised Nonstock Corporation Act: 
 
RESOLVED, that the Bylaws attached hereto as Exhibit A and previously adopted by the 
incorporator are hereby approved in all respects and adopted as the Bylaws of the Corporation; 
and further 
 
RESOLVED, that the following person be, and he hereby is, elected as an additional director of 
the Corporation, to serve for the term designated:  James Steinthal, 1 Year; and further 
 
RESOLVED, that the following directors be, and they hereby are, confirmed and/or appointed 
as officers of the Corporation in the office or offices set forth below next to their respective 
names and shall hold such offices until their respective successors shall have been duly elected 
and shall have qualified: 
 

Name Office 
Richard L. Chilton, Jr. President 
Jennifer L. Foster Treasurer 
James Steinthal Secretary 

 
and further 

 
RESOLVED, that, as previously authorized by the incorporator, the officers of the Corporation 
are, and each of them hereby is, authorized and directed to complete and submit to the Internal 
Revenue Service an application for recognition of exemption under section 501(c)(3) of the 
Internal Revenue Code of 1986, as amended; and further 

 
RESOLVED, that the Corporation is authorized to establish an account or accounts at Chase 
Bank, and that the officers of the Corporation, acting singly, may be authorized to act as 
signatories thereon, that in order to effect the opening of such accounts, the Corporation adopts 
such form of resolutions as any such bank usually requires of its corporate customers, as if such 
resolutions were set forth in full herein, and with any blanks therein completed so as to authorize 
the officers to act as signatories as hereinabove authorized, and that each of the officers of the 
Corporation, acting singly, is authorized to deliver to such bank resolutions in such form and 
such signature cards, account opening agreements and other documents as may be necessary or 
convenient and proper for the opening of the account(s); and further 
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RESOLVED, that the Conflicts of Interest and Confidentiality Policy attached hereto as Exhibit 
B and previously adopted by the incorporator is hereby approved in all respects and adopted as 
the Policy of the Corporation; and further 

 
RESOLVED, that all actions taken by each officer and director of the Corporation and the 
incorporator in respect of the Corporation and furtherance of the business of the Corporation 
from the date of incorporation up to and including the date of this written consent are hereby 
ratified and confirmed in all respects; and further 
 
RESOLVED, that all actions heretofore or hereafter taken by any officer or officers of the 
Corporation within the terms and in furtherance of the foregoing resolutions are hereby ratified 
and confirmed as the act and deed of the Corporation; and further 
 
RESOLVED, that the officers of the Corporation be, and each of them hereby is, empowered to 
approve or authorize, as the case may be, such further action and the preparation, execution and 
delivery of all such further instruments and documents in the name and on behalf of the 
Corporation, and to pay all such expenses and taxes, as in their judgment shall be necessary, 
proper, or advisable in order to fully carry out the intent and accomplish the purposes of the 
foregoing resolutions. 
 
IN WITNESS WHEREOF, the undersigned, being all the initial Directors of the Corporation, 
hereby execute this written consent as of the date first above written. This written consent may 
be executed in one or more counterparts, which together shall constitute the written consent and 
shall be filed in the Corporation’s minute book. 
 

 
_______________________ 
Richard L. Chilton, Jr. 
 
 
_______________________ 
Carolyn Woodberry 
 
 
_______________________ 
Heather Raker 
 
 
_______________________ 
Caroline Hoyt Schoudel    
 
 
_______________________ 
Jennifer L. Foster   
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Exhibit A 
 

CORPORATE BYLAWS 
 

THE MATHER HOMESTEAD FOUNDATION, INC. 
 
 

ARTICLE I 
 

NAME 
 

 
 The name of the Corporation shall be The Mather Homestead Foundation, Inc.  (the 
"Corporation").  
 

ARTICLE II 
 

BOARD OF DIRECTORS 
 
Section 2.1. Powers and Duties 
 
 The activities, property, affairs and business of the Corporation shall be managed by the 
Board of Directors.  The Board of Directors shall have the power to amend the Corporation's 
Certificate of Incorporation and Bylaws and shall have the right to vote on each matter requiring 
the vote of Directors in the case of corporations without members entitled to vote in accordance 
with the Revised Nonstock Corporation Act of the State of Connecticut. 
 
Section 2.2. Number and Composition 
 
 The Board of Directors shall consist of at least five (5) and not more than fifteen (15) 
Directors, each of whom shall be an individual who is active and diligent in meeting the 
obligations of a Director and who is committed to promoting and supporting the welfare, 
success, and purposes of the Corporation.  The Directors shall be divided into three groups so 
that approximately an equal number of these Directors have terms that expire each year.  
 
 At least a majority of the Directors on the Board at all times shall be independent of the 
Corporation as defined in Article IX of these Bylaws. 
 
Section 2.3. Election and Term 
 
 The Board of Directors shall elect at each annual meeting approximately one-third of the 
Directors, each to serve a full three (3) year term, to fill the vacancies created by those Directors 
whose terms are then expiring.  The Board of Directors may also at any time elect Directors to 
terms of less than three (3) years to promote the objective of having the terms of approximately 
one-third of the Directors expire each year.   
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 Upon completion of two consecutive full terms as a Director, no person shall be eligible for 
reelection until one year has elapsed, provided that a Director may be elected to one or more 
additional consecutive terms if the Director will be serving as an officer. For purposes of 
determining eligibility for reelection, a Director who has served more than half of a term shall be 
considered to have served a full term. 
 
 Directors shall take office at the close of the meeting at which they were elected and shall 
hold office until a successor is duly elected and qualified. 
 
Section 2.4. Resignation 
 
 Any Director may resign at any time by giving written notice to the President or 
Secretary of the Board of Directors.  If no effective date is stated, the resignation shall be 
effective upon receipt.  Acceptance of the resignation shall not be necessary to make it effective.    
 

If a Director fails to attend at least three (3) meetings of the Board of Directors in a year 
without adequate excuse, the President may, in his or her discretion, make a written request for 
the resignation of such Director and, if the Director does not promptly submit a written notice of 
resignation, the Director shall be deemed to have resigned in any event. 
 
Section 2.5. Removal 
 
 Any Director may be removed with or without cause by the Board of Directors upon the 
affirmative vote of a majority of the Directors present and voting at a meeting, a quorum being 
present, provided that each Director shall have been given written notice prior to the meeting that 
a purpose of the meeting is to consider the removal of the Director in question.  The effective 
date of removal shall be the date of the meeting at which the vote of the Board of Directors 
regarding the Director in question occurred, unless otherwise provided by the Board of Directors.  
A Director removed in accordance with this section shall be notified in writing of said removal. 
 
Section 2.6. Vacancies 
 
 A vacancy shall be deemed to exist if the number of Directors in office is less than the 
maximum number permitted by these Bylaws.  The existence of a vacancy shall decrease the 
number of Directors in office for the purpose of determining a quorum.  A vacancy may be filled 
by the Directors at any meeting in accordance with these Bylaws.   
 
Section 2.7. Compensation 
 
 The Directors shall serve without compensation for their services as Directors but may be 
reimbursed by the Corporation for their reasonable expenses and disbursements in that capacity 
on behalf of the Corporation. 
 
Section 2.8. Regular Meetings of the Board of Directors 
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 The Board of Directors shall meet at such times and places during the year as the Board 
may determine.  Reasonable notice of the date, time, and place of each such meeting shall be 
given to each Director by mail, telephone, telefax, other electronic means, or personally a 
minimum of two (2) days prior to the meeting, provided that no notice need be given of any 
meeting held in accordance with a schedule of regular meetings distributed to Directors. 
 
Section 2.9. Special Meetings of the Board of Directors 
 
 Special meetings of the Board of Directors may be called by the President and shall be 
called by the Secretary upon receipt of the written request of three (3) Directors stating the 
purpose of such meeting.  Reasonable notice of the date, time, place, and purpose of each such 
meeting shall be given to each Director by mail, telephone, telefax, other electronic means, or 
personally a minimum of two (2) days prior to the meeting. 
 
Section 2.10.  Annual Meeting of the Board of Directors 
 
 The annual meeting of the Board of Directors shall generally be held during the first half 
of the year following the close of the Corporation's fiscal year, at such time and place as the 
Board shall designate.  Notice of the date, time, and place of the annual meeting shall be given to 
each Director by mail, telephone, telefax, other electronic means, or personally at least two (2) 
days prior to the meeting. 
 
Section 2.11.  Waiver of Notice 
 
 No notice of a Directors' meeting need be given to any Director (1) who attends such 
meeting in person, unless the Director at the beginning of the meeting, or promptly upon arrival, 
objects to holding the meeting or transacting business at the meeting and does not thereafter vote 
for or assent to action taken at the meeting or (2) who waives such notice in writing executed and 
filed with the Secretary of the Corporation, either before or after such meeting.  All waivers shall 
be made part of the minutes of the meeting. 
 
Section 2.12.  Action in Lieu of Meeting of the Board of Directors 
 
 Any action required or permitted to be taken by the Board may be taken without a 
meeting if all the Directors consent to such action in writing.  Such written consent shall be made 
a part of the minutes of the proceeding or filed with the corporate records.  Such action by 
written consent shall have the same force and effect as a vote of Directors at a duly convened 
meeting.  For purposes hereof, a Director may evidence his or her consent with any manual, 
facsimile, conformed or electronic signature, including an electronic mail communication from 
the Director to the Corporation from an electronic mail address provided by the Director to the 
Corporation. 
 
Section 2.13.  Quorum 
 
 A majority of the number of Directors in office immediately before a meeting of the 
Board begins shall constitute a quorum for the transaction of business at that meeting. 
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Section 2.14.  Voting 
 
 a. The act of a majority of the Directors present at a meeting at which a quorum is 
present at the time shall be the act of the Board of Directors unless a greater number is required 
by the Certificate of Incorporation, these Bylaws, or by law.  
 
 b. A Director of the Corporation who is present at a meeting of the Board of 
Directors at which action on any corporate matter is taken shall be presumed to have assented to 
the action taken unless (1) the Director’s dissent is entered in the minutes of the meeting or (2) 
such Director either (a) files a written dissent to such action with the person acting as the 
Secretary of the meeting before the adjournment of the meeting or (b) forwards such dissent by 
registered mail to the Secretary of the Corporation immediately after the adjournment of the 
meeting.  The right to dissent shall not apply to a Director who voted in favor of such action. 
 
Section 2.15.  Director Participation in Meeting by Telephone 
 
 A Director or a member of a committee of the Board of Directors may participate in a 
meeting of the Board of Directors or of such committee by means of conference telephone or 
similar communications equipment enabling all Directors participating in the meeting to hear one 
another, and participation in a meeting pursuant to this subsection shall constitute presence in 
person at such meeting. 
 
Section 2.16.  Indemnification 
 
 The Corporation shall indemnify a Director for liability, as defined in subdivision (5) of 
section 33-1116 of the Connecticut General Statutes, to any person for any action taken, or any 
failure to take any action, as a Director, except liability that (1) involved a knowing and culpable 
violation of law by the Director; (2) enabled the Director or an associate, as defined in section 
33-840 of the Connecticut General Statues, to receive an improper personal gain; (3) showed a 
lack of good faith and a conscious disregard for the duty of the Director to the Corporation under 
circumstances in which the Director was aware that his conduct or omission created an 
unjustifiable risk of serious injury to the Corporation; or (4) constituted a sustained and 
unexcused pattern of inattention that amounted to an abdication of the Director’s duty to the 
Corporation.  
 

ARTICLE III 
 

OFFICERS 
 
Section 3.1. Designation of Officers 
 
 The Officers of the Corporation shall be a President, a Secretary, a Treasurer, and such 
other Officers as the Board of Directors may from time to time determine.  
 
Section 3.2. Terms of Office 
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 Each Officer shall serve a term of one year.  Interim vacancies may be filled by the Board 
of Directors to serve until the next annual meeting.  
 
Section 3.3. Election and Nomination 
 
 Initial Officers shall be elected by the Incorporator and shall thereafter be elected from 
among the Directors at the annual meeting of the Board of Directors (following the election of 
Directors).  Such Officers shall take office at the close of the meeting at which they are elected. 
 
Section 3.4. President 
 
 The President of the Board shall preside at meetings of the Board of Directors.  In the 
President’s absence, a person chosen by the Directors present will preside.  The President will 
have and exercise general charge and supervision of the affairs of the Corporation and will do 
and perform such other duties as the Board of Directors may assign to the President. 
 
Section 3.5. Secretary 
 
 The Secretary of the Corporation shall keep the minutes of the meetings of the Board and 
assure that notice of all meetings is duly given in accordance with these Bylaws. In the absence 
of the Secretary, the presiding officer of the meeting will appoint a Secretary of the meeting. The 
Secretary shall have the authority to sign all documents authorized by the Board and certify these 
Bylaws, resolutions of the Board and committees thereof, and other documents of the 
Corporation as true and correct copies thereof. In addition, the Secretary or his or her designee 
will record and keep the minutes of all meetings of the Board of Directors in books to be kept for 
that purpose; see that all notices and reports are duly given or filed pursuant to these Bylaws or 
as required by law; be custodian of the records (other than financial) of the Corporation; and in 
general, perform all duties incident to the office of Secretary and such other duties as the 
President or the Board of Directors may from time to time assign to the Secretary 
 
Section 3.6. Treasurer 
 
 The Treasurer of the Corporation or his or her designee will have charge and custody of, 
and shall be responsible for the safekeeping of all funds and securities of the Corporation, shall 
see that proper records showing all financial transactions of the Corporation are maintained, and 
shall present financial reports to the Board. The Treasurer shall in general, perform all the duties 
incident to the office of Treasurer, and such other duties as the President or the Board of 
Directors may from time to time assign to the Treasurer; and, if required by the Board of 
Directors, give such security for the faithful performance of the Treasurer’s duties as the Board 
of Directors may require. 
 
Section 3.7. Resignation and Removal 
 
 Any Officer may resign at any time by giving written notice to the President or the 
Secretary of the Corporation.  The formal acceptance of such resignation shall not be necessary 
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to make it effective.  A resignation is effective when the notice is delivered unless the notice 
specifies a later effective date. 
 
 Any Officer may be removed by majority vote of the Directors present and voting at a 
meeting, a quorum being present, whenever, in the Board’s sole judgment, the best interests of 
the Corporation are served thereby.  The removal of an Officer shall be without prejudice to the 
contract rights, if any, of the person so removed.  Election or appointment of an Officer shall not, 
in and of itself, create any contract rights. 
 

ARTICLE IV 
 

COMMITTEES OF THE BOARD 
 
 The Board of Directors may from time to time appoint committees of two or more 
Directors each, to serve at the pleasure of the Board of Directors, which committees shall have 
and may exercise such authority and powers of the Board of Directors as shall be specified in the 
resolution of appointment. 
 

ARTICLE V 
 

ADVISORY BOARDS AND COMMITTEES 
 
 The Board of Directors may from time to time create such Advisory Boards or 
Committees for the purposes and with the membership determined by the Board. 
 

ARTICLE VI 
 

CONFLICTS OF INTEREST 
AND CONFIDENTIALITY POLICY 

 
Section 6.1. Conflicts of Interest and Confidentiality Policy 
 
 The Board of Directors shall adopt a policy on conflicts of interest and confidentiality.  
Such policy shall apply to Directors, officers, and other persons the Board shall designate and 
shall require the filing of annual disclosure forms.  In any event, each Director shall disclose to 
the Board any conflict of interest that may arise. 
 
Section 6.2. Conflicting Interest Transactions   
 
 The Corporation shall comply with the provisions of §33-1127 to §33-1130, inclusive, of 
the Connecticut General Statutes and other relevant statutes governing a director’s conflicting 
interest transaction. 
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ARTICLE VII 
 

AMENDMENTS 
 
 These Bylaws may be amended at any meeting of the Board of Directors at which a 
quorum is present by a majority vote of those Directors present and voting, provided that notice 
of the general nature of such amendments has been sent to the Directors by mail, telefax, other 
electronic means, or personally at least four (4) days preceding the meeting at which they are to 
be acted upon. 
 

ARTICLE VIII 
 

FINANCE AND PROPERTY 
 
Section 8.1. Fiscal Year 
 
 The fiscal year of the Corporation shall be January 1 through December 31. 
 
Section 8.2. Approved Signatures 
 
 All checks, drafts and other orders for the payment of money shall be signed by any 
Officer, Officers, agent, or agents as shall be thereunto authorized by the Board of Directors. 
 
Section 8.3. Contracts and Debts 
 
 Contracts may be entered into or debts incurred only as directed by resolution of the 
Board of Directors or by its appointed delegate.  When the execution of any contract or other 
instrument has been authorized by the Board of Directors without specification of the executing 
officer, the President or the Secretary may execute the same in the name of and on behalf of the 
Corporation. 
 
Section 8.4. Contributions, Gifts and Bequests 
 
 Contributions, gifts, and bequests may be accepted by the Corporation in accordance with 
its policies.  Unless otherwise designated by the donor or otherwise prescribed by statute or law, 
such gifts, bequests or contributions shall be utilized at the discretion of the Board of Directors. 
 
Section 8.5. Recognition of Donors 
 
 The Board of Directors may from time to time create named categories to recognize 
donors who provide monetary or in-kind support to the Corporation.  
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ARTICLE IX 
 

DIRECTOR INDEPENDENCE 
 
Section 9.1. Generally 
 
 A Director is independent if (a) during the Corporation’s current fiscal year and at all 
times during its immediately preceding fiscal year, (i) the Director was not compensated as an 
officer or employee of the Corporation, (ii) the Director did not receive from the Corporation in 
any such year total compensation or other payments exceeding $10,000 as an independent 
contractor, and (iii) neither the Director nor any family member of the Director was involved in a 
transaction with the Corporation required to be reported on Schedule L, Transactions with 
Interested Persons, on the IRS Form 990; and (b) the Director, in the judgment of the other 
independent Directors of the Corporation, does not have any other interest or relationship, 
whether financial or non-financial, that would cause the Director to be unable to exercise 
independent judgment on behalf of the Corporation.  
 
Section 9.2. Annual Disclosure 
 
 Each Director shall annually provide the information required to determine whether the 
Director is independent. 
 
Section 9.3. Conflicts of Interest and Confidentiality Policy  
 
 Regardless of whether a Director is independent within the meaning of this Article IX, 
every Director is required to comply with the provisions of the Corporation’s policy on conflicts 
of interest and confidentiality and Connecticut laws governing conflicts of interest that apply to 
nonprofit and charitable corporations. 
 
 
Adopted by the Incorporator November 2, 2015 
Approved by the Board ________________, 2016 
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Exhibit B 

THE MATHER HOMESTEAD FOUNDATION, INC.  
 

Conflicts of Interest and Confidentiality Policy 
 

 This Policy has been adopted by The Mather Homestead Foundation, Inc. (the 
Corporation”). 
 
 Consistent with the Corporation’s status as an organization exempt from federal income 
taxation under section 501(c)(3) of the Internal Revenue Code, the Corporation is committed to 
effective governance that furthers the Corporation’s mission and purpose and to high standards 
of ethical and legal conduct. The Corporation expects its Directors and all others who act on its 
behalf to be honest, to act with integrity in fulfilling their responsibilities to the Corporation, and 
to comply with all applicable laws and regulations. 
 
 To promote the achievement of those commitments, this Policy establishes 
comprehensive policies governing potential or actual conflicts of interest of Directors and their 
confidentiality obligations. 
 

Statement on Responsibilities of the Corporation’s Directors  
 

 The principles of good corporate governance as well as state and federal law require that 
the Corporation’s Directors discharge their duties to the Corporation in good faith, consistent 
with their duties of loyalty and fidelity to the Corporation, and guided solely by the 
Corporation’s best interests.  Consequently, no Director may use the Director’s position with the 
Corporation for personal profit, gain or other personal advantage.  Compliance with a 
comprehensive policy on conflicts of interest will assist Directors both to meet their obligations 
and to ensure they are entitled to available protections from personal liability arising from their 
roles as Directors. 
 
 Accordingly, this Policy requires full and timely disclosure of potential or actual conflicts 
and creates mechanisms to identify, manage and resolve conflicts or questions about duties to the 
Corporation.  In addition, this Policy requires Directors to maintain the confidentiality of 
valuable or sensitive information discussed or disclosed to the Board. 
 

Conflicts of Interest Policy 
 

 Conflict of Interest.  A conflict of interest may take many forms but generally arises 
when a Director or an immediate family member of a Director either has (1) a financial interest 
that could be specifically affected by a decision by or on behalf of the Corporation or (2) another 
relationship, obligation, loyalty, or interest, whether financial or non-financial in nature, that 
could influence the Director’s decision-making for or on behalf of the Corporation (sometimes 
known as a “duality of interest” or “conflict of loyalty”). The mere existence of an actual or 
potential conflict of interest is not inherently illegal or improper, and the challenge generally lies 
in the timely identification and proper management of the conflict. 
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• “Financial interests” include an actual or potential ownership or investment interest 
(whether equity or debt) in, or compensation arrangement with, any entity or business 
that transacts, or is negotiating or seeking to transact, business with the Corporation.   
 

 An ownership or investment interest of less than 5% of a publicly-traded 
 corporation is not a financial interest for purposes of this Policy, but employment 
 by it is.  

 Compensation includes gifts or entertainment with a value during the year of 
 more than $250.   

• “Nonfinancial interests” include service as an uncompensated director or officer of an 
entity that transacts, or is negotiating or seeking to transact, business with the 
Corporation or that takes action, or advocates for a position, adverse to the 
Corporation’s interests. 

 
• “Immediate family member” means the Director’s spouse or partner and the Director’s 

descendants, parents, grandparents, siblings, and their spouses.  
 

 Disclosure of Conflict of Interest and Procedure.  Each Director shall, to the best of 
the Director’s knowledge, disclose any actual or potential conflict of interest that the Director (or 
member of the Director’s immediate family) may have in any matter (1) coming before the 
Board of Directors or a committee of the Board or (2) related to any action taken or to be taken 
by or on behalf of the Corporation by the Board or a committee of the Board.  If it is not clear 
whether a Director has an actual conflict of interest, the Director in question should provide 
complete information to the Board about the nature and extent of the Director’s potential conflict 
of interest and then leave the meeting. Those Directors who do not have a conflict will then make 
the determination whether an actual conflict exists. 
 
 A Director who has an actual conflict of interest may not vote or participate in the 
deliberations or decision on the matter in question and shall not be present during discussion and 
voting. The Director may nevertheless, at the request of the Board or committee (as the case may 
be) provide the Board or committee with any relevant information before leaving the meeting. 
 
 Conflict of Loyalty/Duality of Interest.  In certain circumstances, a Director with an 
actual or potential conflict of interest may be faced with conflicting duties such that the 
disclosure of the actual or potential conflict of interest would breach the Director’s duty of 
confidentiality to another organization.  In such cases, the Director should state that an actual or 
potential conflict of interest exists and that the Director’s duties to another organization preclude 
full disclosure of the nature or extent of the interest.  The Director should leave the meeting 
during discussion and vote.  The disclosure should be recorded in the minutes of the meeting. 
 
 Documentation. The minutes of the meeting of the Board or committee shall document 
that the potential or actual conflict of interest was disclosed and the process followed, including 
the name of the Director with the potential conflict, the nature of the Director’s interest and the 
decision whether a conflict was found to exist.  The minutes shall also contain the names of the 
persons who were present for discussions and votes relating to the matter, the names of 
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individuals who abstained from discussions and votes, the content of the discussion, including 
alternatives to any proposed transaction or arrangement, and a record of any votes taken.  The 
minutes shall document when the Director with the conflict was present or absent from the 
meeting. 
 
 Compliance with Provisions of Revised Nonstock Corporation Act on Conflicts.  
This Policy supplements but does not replace state law on conflicts of interest applicable to 
nonstock corporations.  In any case in which the definitions and procedures concerning 
Director’s Conflicting Interest Transactions set forth in Sections 33-1128 through 33-1130 of the 
Connecticut General Statutes, as they may be amended from time to time, are more restrictive 
than this Policy, then the statutes shall govern with respect to any contract, transaction or 
arrangement that constitutes a director’s conflicting interest transaction within the meaning of the 
statutes. 
 
 Annual Disclosure Forms.  Each Director shall annually complete the attached 
Disclosure Form and submit it to the President for review. 
 

 
Confidentiality Policy 

 
 Definition.   “Confidential Information” for purposes of this Policy means information 
that is not otherwise publicly available and that concerns or relates to the Corporation’s strategic 
plans, personnel issues, risk management, litigation, or other sensitive issues discussed at Board 
or committee meetings.  “Confidential Information” also includes minutes of meetings. 

 
  Policy. All Confidential Information that a Director obtains shall be held strictly 

confidential.  Confidential Information may not be used for purposes other than authorized Board 
or committee functions, and may not be duplicated or disclosed to outside parties without proper 
authorization in accordance with established policies. 

 
 Whenever necessary, the Board shall take appropriate disciplinary and corrective action 
with respect to a Director who misuses, discloses, obtains improper access to, alters, or removes 
Confidential Information, or otherwise violates this Policy. 
 

***** 
 

 Any questions about this Policy should be directed to the President of the Board of 
Directors, who may consult legal counsel. 
 
 
Adopted by the Incorporator November 2, 2015 
Approved by the Board ____________, 2016 
 


