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EXHIBIT B
coDE or nB0ui"A8ro:ts

-

OF

IITIDSOX C!I,8,['NIET

&IPNOVIHLWT CORPORATIOil

-

AIUICI,E I.

lbllbcrship-

Seetton 1. Itre tnrsteee narned by the incorlnrators of the 0orporatlon

sba.Ll be the tLrst reaDars end "1I persons thereafter elected by the ncnbers

sho'|I ulna sucb electloa becone nenbers of the Corlnratton.

Sectlon 2. Aqy reguler ncmber nay reslgrr at any tlre by notlce in

rriting dellvened to any offiaer of the Corlnratlon other than bhself. ftre

reslgnetlon of a renber sh+Il constltute reslgnatlon by aucb pcr8on as a trugtee

and as an offlecr.

ARTICIS II.
Mcetlnra of l&riberg

Sectlon 1. &cre ehall be aa mnual reet1n6 of tbe uedera of the

Corlnration ln tbe mtb of Fcbrur7, et sucb rlatc, tlm anil place (rtrtctr slrrl
be vlthln $rmli County, eb) as mV be ftred by the Bosrd of Truetees,

provliled thet lf aucb Eorrd, doeg not flr auch dets, thc and place by the

flftccatb ilay of Fcbnrery, then tbc kegldsnt ol tae iorporatlcr sbdl do Bo.

Ssetlon 2. Spclal nettngr of thc renbcre nay bs callcil anit tbc thc,
doto or0 Dlace (tfO ahrll be rdthtn Sunlt County, 0hto) of thc ncctlnga

cp€clflcal, by tbe Pnoelilent, tbc lDcccutlvo Cmlttce, or ury thrcc rcabera

of tre Boaril of Snrstccr.

&!lg.ll. A nqforlty of tbo mlberr abell "*"tltut. . qrenn for thc

tranemtlon of brutncos rt oNr nctlng of the n$cr!.

A.*-- '
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Sectlon [. Arly actlon rhlcb noy bc taken et e rrcettng of t]re uenbers

at rhleh e quoruu ls prescnt my be taken by e oalorlty afflmEttve vote of the

renbers preebat at Euch reetlng. Any reuber roay authorlze aootber uenber by

rrittea prorqf to notc for htn on oDe or @re queetionr votetl ou at a reettng of

the uenbcrg. Upon authortzatlon by, antl pursuaat to procedure prererlbed by tbe

Board of'lnrsteesr Yotes ray be cest W [stl ln any electlor to be helil, or as

to any otber rstter rhlcb Ls to be acteil ql,oo at a metlng of relibera. l,lerbers

voting at a netlng by Prory or by ull on cnJr onc or Eore quertlous, tn accordance

vitb this section, shall be deered to be preeent et the reeting for the purlnsea of

detemlning t&e preseace of a quonu. Yotes cast by pro:g or nall ehall be counted

as if tbe ueubers giving euch pro:ry or usl.llng guch votea rerlre pneseat at tbe

nectlng aDd cart thclr YDTGB thereat.

Sectlon 5. A rrrltten or prlnted noticc of every annual or apcctal metlng

of tbe nedbcre, BtBtlng the tlrc, placc anA purDose tbcreof, ehall be 6lven to

cech rcnbcr cntltlGal to votc thcrcat and to cacb rcrDcr cntltlcrl to aotlce as

Droylileil by lanr vhtcb nottce uy bc dvrn to a ledcr tn pcraa or uty be ralLeil

by flret clasr Doll to hla last .dilraar alrynarlng oo thc bookr of the Oorlnratloo

at lcact Avc (5) Caya bcforc any aucb ucttng. lny nrber uay rllvc tn nrltlng,

cltbar bcforc or dter tbc holillng of ruch mcttng, ury noOtcc rcqulncil to bc 6lvcn

by lov or nndcr theee regulattont; u0 by attenilance at anlr rcctlng ultiout pwtotlng
'tbc lrcl of propcr notlccr or by votlag, laclurtlag by prory or r11, at any rctlng,
a rdcr .hall Dc iiccni to bavc ualru0 notlcc tlrcrtof.
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Anucr.E rrl.
Board of ltustees

Scctlon l. lbe Boarit of lttrstees shall be the governlng boerit of tbe

Corpretton and aball con818t of not leas thaa three nor rcrte than tventy-five

Inrstees as auch ntnber la f;i.xed. by thc renbera fror tire to tlre. Tnuteeg sholl

6erea for onc ycar tcrus etccelrt as othertrl.se hereefCer prordded. At any tlue ilurlng

vblcb the Oorlnratlon ls actlng as the ileaignatcd, agent of one or urre pltttcal
aubdlvlsloas, in accordanca rdth &epter J.f2b, Sevtsed Code of Ohlo, aot less then

tvo-fifths of tbe Boaral of rrrrstcea Bhr'I1 bc conposeil of aplnlntcd or elected officcrc

of such plltlcal eubilvlalon or subdlvlslons, antl at least one offlecr of each such

pollttcal subill.vlolon shaU be a lcnber of the Board of lbustees.

Sectlon 2. A fnrstee ray be renoved for gooit carsc rhonn by ttre vpte of

ninety percent of thc rcnatoiae rubcrs of the Boaril of ftrrstecs or Eq1r rcelgn at

any tlnc by notlcc la rrttlag ilellvcre0 to aay oftlccr of the Oorporatlo otber

tbaa hlnsclf.

E@L. Bcccl$ ln tbe eage of death, renoval, or reetgnatlon, a Irurtce

sbrlr sctre unttl bla succegrcr bas boen electe0. In ttrc errcnt of arry vlcaney

eauaed by tha dcathr rrcval or rcalgnatton of a Tnrstec or by thc fdlrrre of tbs

r$era to ftll all tba Doslttoil on tbe Booril ap thc ucttng st lrbleh the nurbcr of

Tntstceg o tlrc 3o.t!d vrr tt:cd Frrlueat to Ecctloo I of thle artlch, e4r ouetr

Yacatrcy rV bc fltlcd Dy tbc totc of r raJor{.ty of, tJrc rcralnlng llrultelr.
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Ueettnm of the BoErd of Trusteeg

Sectlon 1. After each annual ueetlng of the ncrbers, or spcclal neeting

ln lleu thereof, tbe neu\r elected Boaril of tnrsteea, lf B quoru! tharcof bc p:rcaeat,

ahall hold an organlzatlon neetlng at tbe sane place for tbe purpose of electing

offtccrs aod transacting any otber busLaess. [otlce of suctr ueetlng need not be

glven. If for any neason, eaid organlzatlon mctlng lr not held at such tlne, a

apeclal reetlng for such Duqtroe sh"Ir he helil as Boda theneafber e,s practlcable.

Eg;!@3. ReguLar neetlngs of the Boanl of Irueteec Dsy be he&l at eueb

tines and pleccs rithtn Sumit Coulty, Obio, as shell bc provtileil for ln by-lavs or

reeolutlons adopteil by tbe Eoern of Trurtees, and no notlce of aucb rcctlng need bc

glven unleaa othenrlse prorddeil la tbe by-Iave or resoluttoo ailoptcd, by tbe Board

of 'Ilrrstcea.

Scctl-oF 3. Spcclal nectlngs ray be called by thc Prerldent, ths Dcccutlvc

C@lttee or oty ten 1nr cent of tbe naubers of tbe EolrA of Bruetees. Ihc notlce of

any speetal retln8 rhell ect forth tbe tlre, date aad place tJtcrcof (uhlcb ehetl bc

vttbto Srmlt Cowrty, Ohlo) an0 tAc Dcrsoo or l,crsoDr calllng auch rctlng ahrrl cauae

auch ao,tlcc to bG glven. ltotlco of sacb ruch nctlng rhall bc glvcn to cscb ltrretcc

ln vrltlngr by Dcramal tlcltverV, flrot cllm !rtl, tcl0gral or c$lcaru, aa0 sucb

urltlng eblll be dcltvereil, lalled, telegraphci or cablerl not leso thrn tUr.ee (g)

days prlor to eucb Eetlngi provlil,od botrcvcr. ttot ruch notlcc ohrll bc dcercd to

hovc bccn valysal by thc hrrtear attcnilln6 aucb rcctlng vltbout prctcrtlng t,lre lock

of propr rctlc., or by rottng ot any rucL nctlng aral uy bc valtcd ln nrlting or
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by telegran or eablegrau by any lbustee eltber before or efter such neettng. Ualees

othen LBe ltnlted 1n the notlce tbereof, any buslncss nry be traasacted at any

slncial riattng.

Sectlon h. At any neetlng of tbe Board of Trrrstees a quclrru ahall conslet

of a uaJority of t-Irc Trrrstees ln off,lce et the tim.
Sectlon 5. Scc ept 8s othenrise Drordiled ln thia Coilc of Eegulatlors, any

eetlon uldch nay bc taken at a aeeting of the Boaril of Enrsteea nay be taken by o

vote of a naJortty of tba llrustees Dresent Bt Euelr mccting, proviitcil tbat a quorun

te presento .

Sectlon 6. Any actlon vhich nay be autborlzed or talcen at a neetlng of

the Board of [nrstees ray be authorlsed or takea rithout a reeting rlth tbc affirrr
etlve 'trote or approrral of r urd ln a rrttlag or rrttlnp rlgncil by, aLI of tbc neabcra

of the toatd of Truetees tben ln offtce.

ANSICI,E Y.

Otllcem

@-L. &c tsoarrl of ![tustccr atrall, clcct a kcelricnt, o Ytcc

Presldsnt, a Secrctrry' r Trelsurcr 3nal rn Dxecutltr Dlrcctor; end rucb other offlcers
:

as ths Eoard of ttrratecs Doy acc f;lt. lbe Prcalilcnt aad Vlce Preclilcnt ahall be, and

thc otber oftlccrs uy, but nesd notr bc cboccn llo ttc rc$cre of t,hc Bourt of

Tnutccr. lrg tro of thc otflccr my bc h1tf by ooG Dcrson, but ln .ny cara ln rrhleb

thc actlo of rcrc tDu oc offlcer la rcgulrcd, Do ooa l,cr.s rh.rl rlt ln Drc tbln

ooc cepaelty.

Scctloa 2. lny oftlcer lrf rrcolgo ot any tl- ty nottce tn nrtttng dcllverc

to lt, olllcer of trhc Erpomtlon othor thur htrclf,



(_)l

D

D

)

)

)

-6-.

Scctlon 3. &ccapt ln tbe case of deetb, rerotal or restgnetlon, an elected

offlcer s[all 6enre until hle successor bas been olected,. In the event of the

ileatb' rercval or rcslgnatlon of an elcctcd offlccr (other tlran the Presiitent lf
tbcre ls a Ylce Presldent ln office at tbe the), the Board of llruateee ahall elect

e successor for the baLance of the unexplred, terr of suctr officer. In the event of
tbe dcatJr or rcslgnatlon of the Preglitcat (tt tUere ll a Vtce Presl.dent ln offlce at

tbe tlne), tbe Ylce President shalr asauEe tbe office of Presldent for the balance

of tbe urespkee teru, and shall be iteenrl to have rcalgped the offlce of Ylce

Preeldeut.

AEEISLEIE.

Dnttee of Otflcerg

Sectlon 1. I'he Presfulent thall preaida at nectlngo of tbc nenbere of the

Soard of Trrrsteesr Df,lr ilaal6nete the dster tire anil Dlace of reettnge of the reabers

anil Boa,r'it of lrustees as lrovlile0 bereln, l4r crccutc r11 authorlzed lnatnuente,

lncluding vltbout lluitatloa cotrtrrcte, boods, notsr, dcbcnturer, ilecda, lortgrggg

anil qthcr dllgatlone tl tbc nalc of thc Oorlnrgtlo aoil shrll pcrfora euclr olhcr

rluttee as the Bood of llrrstecE rlr rrcqulre.

Sectton 2. fn casc of lte abreace or ille&lllty of tbe Prceloe3tr ol
vbca clrcurrt.ncG. Itrcttat the Prcrlilcat tls acttn5, thg Y!,cc Proldcnt, lf eny,

th.l'r 1:rfolr aLI of thc ilutlct of thr Pncrtdcotr an0 ln tuch carc rball havc all of

tba porcrr ed dltgstlonr of thc ttcslabnt, .'16 ary euch tnstrunntt ao cxecute0 by

t.be Vlec Praglllcnt olr.rl bc as valtil rn0 Dtailla8 ar tho.gh.oxecutod by the prcsldcat.

thc Ylcc hcrt0cat rhrll dro pcrtor rucb otbcr llutlcr r. tbr DorE0 of ltrrtco. rry

rcqult!.
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Sectlon 3. llre Eecretary ahall take anil keep recortts of all neetinga of
tbe renbols antl of tbe Board of I?usteee , conduct such eorrealnndeaee of tbc

Corlnratlon es lralr bc itcelgnatetl by tbc Preslilent, pcrforu tbe ueual dutlea of hla

olYice aod lrrform sucb otber dutlea e8 the Boaril naSr reguir.e.

Sectlon h. I,'na [reasurer she3.1 be the custotllau of all 1\ntts anil

eecurltlee in other corlnratl.ons and slntlar proper-ty belonging to tbe Cor2oratlon

and ehall tto rdth the aane as Day be ordered by the Eoaril of llnrstces. He sball

keep accuratc f,lnanclal accounte aad bolit the 6as! oDeD for cxenlnation of tbe

lltrretees. Qr tbe explretlon of ble tcro of off;lce he ahall turn orcr to his

Eucces8or or to the Boarit of Tnrstece, a1l pnoper0l book8, papcrs and noneys of the

Corporrtlon ln bla haads.

Sectlon 5. fhe Eoard of lbuetees tlty elso elect for a tern of one year

one or rcrc As8lstant Eecretarl,esr anil one ot sr3o Asslstant 'lDreasurers, rfio ahall

lrrfom thc dtutlce of tbc Sccretarlr anil Ircarurer, lespsstlvely, ln t-be eare of tbe

abacncc or tllerblllty of euch &crctc{f or Ireasurer, togcthcr rrltb such other dutles

as tbc Boartl of Il'urtees lalr llou tlnc to tlac preacrlbc. Ihc povcr of guch oiflcerc

to erccute o1I autborlteil deeils, ut6agea, booilrl notca, cortracta, an6 otbcr

obllgatlonr ln thc nalc and sr behalf of t:hc Corporatlon rhall bc coordlnate vlth

Itkc porcn of tlc Sccrctrqr end llcastnor, rGcDcctlvcly, end rny rrrch lnelrrunent go

erecuted by any Alrlrtant Sccrctary or Agrlrtant frcanrcr rbrlt bo ar valtil, anil

blnillag as thotgh exccuted by the Socrctarly or Ireasurelr 18 the casc ur3r bc. 6uch

other off,tccrr as thc Eo.nf of lrurtcsr Elr clcct, rhatt btvc rucb ttoycrr rnd dutlef

ar tbc Eoual of Tnrtcc. mf tlo tln to ttr.prcecrlba. ' : "

)
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Eectlon 6. lbe E:cecutlve Dlrector ehall be tbe chtef adnlnistrative

offlcer of the Corporatlon. Be slrall be reelnnslble for superietng tbe property,

businees anil affairs of tbe CorAoratt,on subJect to the illrectlon of tbe Eoard of

trustees. lte uay execute aII authorlzed lnstnrnents, tncludlng vithogt lluttatlon
contract8' bonds' note6r debentures, ileeds, rcrtgagca anil other obllgatlons ln the

naue of the Corlnratlon auil EhaIL perfono guch otbsr ilutles as tbe Board. of

lrustecs roagr requlre.

Sectton ?. Ihe Doaril of lttrstees is autborlzed to delcgate tbe dutles of

aoy of,flcer to any other of,flcer anil gencrrlly to control the actton of the offlcers

aad to require thc Porfornalrcc of duties la adilltlm to tlroce neatloncd, hereln.

Ecctlon 8. Any offlcer, lf requlred by the Eosrit of lbustcee, shall give

bonil ln sucb fom and vith eucb securtty ee the Board of Srueteea Ilon ttuc to tlre
rsy requlre for tbe faitbful lrrfornance of hla dutiee.

Sectlon 9. lbe Boarit of Inrstees ebel'l sclact'ilclnsltorlce for the

aafckacplng of thc losrcyg ol thc Co4nretlon rnil estdl.lrh tbe procedure for itepoelt

anil vltbilraval ol such r(nGyt. In Ilcu of ruch dclnrlt, the Eouit of Tnrstcca fros

tlrls to tlue ray orthorlze lnvcetncnt of uoneya of thc Cor:lorctloo rs arc not thea

rsqulretl 1o aay obllgatlona rhleb a county or nrnlclpl corlrcratlon ts autborlzc6 Dy

tbc appltcdlc rcctlqra of tbc Ohlo Bcvlcc0 Ooilc to lnvcct lta nonayt.

ItrrICI.E VII.

-

Cmlttocc

-
Scetton 1. Thc Erecutlvc Cmlttec of the Boart of Tnnieca aheIl bc

rubJcct to tbc follorlng prrvlclonol

o) At ary rottng of thc Eorrd of thlltcer, lt rq;r

ilulgnrtc an Drccrrtlva &nlttc. Gon.l.tlng of ruch ardcr

)
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)

I
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of TnrEtees a.B the Doard frou tlne to tlne iletcralncg.

'Ihc Preel0ent shall be a nenber of and eball serrre aa

chalrrnan of the Dcecuttvc Connittea.

b) Erccpt as otberrlsc prcvlded by tbe Boaral of ltnratees,

the llxecutlve Cmlttce sball uect et such tlrg aatl placea

as lt ahell deter.nlne. tha carl of such neetiags and the

dvtng of nollce thereof shaU be 1n Dannar eat&Ilsbeil by

such Couulttee. At any neetlng of the 8ata1 Coudttce a

quonrn ehall conalst of a raJorlff of tbe uedera, but tbe

atfiruetlve vote of e uaJority of all Eeders of the Corrnlttee

eball bc neceaaarlr to tbe taktng of any actlon by thc Conmlttee.

c) Ilre Erccutly? Oonrlttce DAy adopt by-Iare or resolutlons

to provlile for lihe coniluct of lte atfa,trg prcvlilcil that srrch by-levs

or rcgulatlons ghall not bc cortrarT to the by-lava or regulatlone

or resolutlone ailopted W tbe Boatt of lbusteea, thla Coie of

Pcgulatlong or tbe Artlclcs of Incorlnratlon.

A) the aald Oonntttee she1l 6erye at the pleeurc of the

Board of Tnrrtccr an<l durlng tlre lntcrralr betrccn nectl.nge

of tbe Eoord ghnll Dosocsa anil lay ercrclac euch pocr of tlrc

Eoed es !!a!r be &1e6ete0 tlc tir to ttr by thc Boaril to tt,
pDovlaled that tbc Ereeutlve Gulttcc ehall not bc aqrororcd to

lllll vaconeles tn the Boar0 of lltstees or oftlceo of tbo

Oorlnrotlani.llot to fllt vrcancl,ce ln or adil to ltr oro rcdorohlg.

c) lbe 0otttec rlrall rcDort ttr actlor Lt tbc next

nctlng of tbo Sorrtl of ftrrrtccr.

)
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Sectlon 2. The Doard of 'Ibustces uA)r create other comittees of thc

Board to conetst of not less thau three Enrstees, anil uay delegote to such

conmitteee such powcra aail dutles of the Boaril as it sbrll deer approprl.ate.

Eotcept as otbsrulsc protrlilcO tU thc Eoaril of Trueteeg, each auch comlttee ahall

regulete ltc om procedlure.

ASTICIA 1IIrI

Indennlfication of llrrstccs and Of;flc'ers

Eectlon 1. Eacb neuber of the loarC of Inrstees and offlccr of the

Coztrnratlon (anil bla belra, axccutors anil adntntstratora) rho la nade a party to

arry ll,ttgatlqr, actlon, ault or proceedlng (rtetUcr clvll, crLdaal, or

adnlntstratlve) by leatoa of hte belng or bavlng been a truetee or offlcer of the

Corporatloa on e tnretcer dlrector or ofClcer of arr3r otlrar corlnratlon vhlch he

gcred at tbe rtquett of the oorlnrrtlon, shrll bc cntltled to bc luileurtf;ted by

tbc Co4nratton agalnat the reasonablc cxpcDses sctuElly lncured by bln ln connectLor

rltb tbc defgnga of auch lltlgatlon, crccpt ln rclatloo to tlre folloulng nettelB:

o) lbosc u to rhtcb he tha'rl f;laal\y bc adJuilgcil in

sucb ltttgiatto to be llablc bccause 6f acrcltctloo ln tjrc

lrrforancc of blr ilutlcr as auclr trtutec, iltrector or off,lcer,

)

I

I

I

)

or

b) Taorc rrttch hrvo rcaulte0 ln a Juilgnant ln fevor

of tbq Coraorotloo rnrl rgclnct bln, or yhlcb .Ec $tttGil b,

aDy paynat Dy hfr to tbc Ooraorotlon. '
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Excelt I'n casea nhere above clause (a) or elausc (b) appttes, "expen3e6,t

ehall De ilsenetl to I'ncIuCe flnes and Denaltlec lqrosetl on such prrsonr anrl auounts

pald ulnn a plca of nolo contenilere or shllar plee or ln conprolae or settlenent

of the litigation or ln satlsfactlon of Juilgnents, tf, ond only lf, such indennttlca-

tl'on, anil tbe auounts to be indeulfied againat, are approved as belng reasoneble in
tbe clrcunstances by (f) tbe vote of a uaJorlty of the Trustees of the Corporotlo

I'a office lf such uaJorlty are aot lavolveal ln any sueh lltlgatlon, or (tt) tUe

vote of e nqforlty of the neobers of tbe Oorlnratton exclrrillng for tbe purposo5

bereof tbe rcnbere lnvolved l.n sucb lttlgatlon, or (ttt) a court of eouqrtent

Jurisdllctton. lhc foregolDg dgbt of lnitermlf,lcatlon ehnrl not be e:cluslvc of
otber rtg[te to $1ch auclr 1nnon, hle bclre, exccutore or adnlnlstratorc, lay be

entltlcil.

ASSICIiE IX.

lreniluents tao 0odc of Bcnrletlona

Seatlon l. tbtr Ooile of Xcgulatlonr nay be anenilc0 by

ln rrltlng algcil by tvo-tbfudr of thc rsergr.or bI a uJorlty
rcctlng of thc nlDcre, provtdcil that the notlcc of eatd ncotlng

consl0eratlon of thc mnlreoB to bc tlre purlnac or o prulncc of

srssat thqreto

votc at any

etatcd tilro

tbe rcettn6.
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