
BY-LAWS 
OF 

THE BIG MAN FOUNDATION 
 

ArWicle 1. 
 DefiniWions 

 
SecWion 1.01 Name.  The ³CorporaWion´ shall mean: The Big Man FoXndaWion, iWs sXccessors and 
assigns. 
 
SecWion 1.02 Board.   The ³Board´ shall mean Whe Board of DirecWors of Whe CorporaWion. 
  

ArWicle 2. 
PXrposes, ObjecWiYes and GoYerning InsWrXmenWs 

 
SecWion 2.01 ChariWable, EdXcaWional, and ScienWific PXrposes and PoZers.  The pXrposes of Whe 
CorporaWion, as seW forWh in Whe ArWicles of IncorporaWion, are e[clXsiYel\ chariWable, edXcaWional, 
or religioXs, ZiWhin Whe meaning of secWion 501(c)(3) of Whe InWernal ReYenXe Code of 1986, as 
amended, or Whe corresponding proYision of an\ fXWXre Federal Wa[ laZ (³SecWion 501(c)(3)´). In 
fXrWherance of sXch pXrposes, Whe CorporaWion shall haYe Whe same poZers as an indiYidXal Wo do 
all Whings necessar\ or conYenienW Wo carr\ oXW Whe pXrposes, as seW forWh in Whe ArWicles of 
IncorporaWion and Whese B\laZs.  The specific pXrposes of Whe CorporaWion are Wo alleYiaWe 
hardships for indiYidXals and Wheir families Zho haYe posiWiYel\ inflXenced \oXng people and Wo 
e[pand general inWeresW in aWhleWic parWicipaWion.  
 
SecWion 2.02 GoYerning InsWrXmenWs.  The CorporaWion shall be goYerned b\ iWs ArWicles of 
IncorporaWion and iWs B\laZs. 
 
SecWion 2.03 NondiscriminaWion Polic\.  The CorporaWion Zill noW pracWice or permiW an\ XnlaZfXl 
discriminaWion on Whe basis of se[, age, race, color, naWional origin, religion, ph\sical handicap or 
disabiliW\, or an\ oWher basis prohibiWed b\ laZ. 
 
SecWion 2.04 LimiWaWions on AcWiYiWies.  No parW of Whe acWiYiWies of Whe CorporaWion shall consisW 
of parWicipaWing in, or inWerYening in, an\ poliWical campaign on behalf of or in opposiWion Wo an\ 
candidaWe for pXblic office, nor shall Whe CorporaWion operaWe a social clXb or carr\ on bXsiness 
ZiWh Whe general pXblic in a manner similar Wo an organi]aWion operaWed for profiW. 
NoWZiWhsWanding an\ oWher proYision of Whese B\laZs, Whe CorporaWion shall noW carr\ on an\ 
acWiYiW\ noW permiWWed Wo be carried on b\ a corporaWion e[empW from federal income Wa[ Xnder 



SecWion 501(c)(3) of Whe InWernal ReYenXe Code of 1986, as amended, or Whe corresponding 
proYisions of an\ fXWXre federal Wa[ laZ.  
 

ArWicle 3.  
Membership 

  
The CorporaWion shall haYe no members. 
  

ArWicle 4.  
DirecWors 

 
SecWion 4.01 AnnXal MeeWing.   A meeWing of Whe Board shall be held annXall\ aW sXch place, on 
sXch daWe and aW sXch Wime as ma\ be fi[ed b\ Whe Board, for Whe pXrpose of selecWing DirecWors, 
receiYing annXal reporWs of Whe Board, Officers, and ke\ sWaff and for Whe WransacWion of sXch 
oWher bXsiness as ma\ be broXghW before Whe meeWing. 
 
SecWion 4.02 NXmber.   The nXmber of DirecWors consWiWXWing Whe enWire Board shall consisW of aW 
leasW Whree (3) and no more Whan fifWeen (15) direcWors. The board ma\ increase or decrease Whe 
nXmber of direcWors serYing on Whe board Wo meeW Whe needs of Whe organi]aWion and Whe mission. 
 
SecWion 4.03 ElecWion and Term of Office.   The iniWial DirecWors of Whe CorporaWion shall be Whose 
persons specified in Whe ArWicles of IncorporaWion of Whe CorporaWion. All direcWors shall be 
elecWed Wo serYe a Whree-\ear Werm, hoZeYer Whe Werm ma\ be e[Wended XnWil a sXccessor has been 
elecWed. 

A. DirecWors Zill serYe a sWaggered Werm. AW Whe firsW meeWing of Whe Board of DirecWors Whe 
DirecWors shall draZ loWs for a WZo (2) \ear Werm and a Whree (3) \ear Werm. Each DirecWor 
Zill serYe Whe Werm draZn. All sXbseqXenWl\ elecWed direcWors shall be elecWed Wo a Whree 
(3) \ear Werm and shall serYe XnWil Wheir sXccessor has been elecWed and qXalified. 

B. DirecWors ma\ serYe Werms in sXccession bXW noW Wo e[ceed WZo Werms; afWer Zhich 
DirecWors mXsW sWep doZn for aW leasW one Werm and When are eligible Wo serYe again. 

C. The Werm of office shall be considered Wo begin JanXar\ 1 and end December 31 of Whe 
Whird \ear in office, Xnless Whe Werm is e[Wended XnWil sXch Wime as a sXccessor has been 
elecWed.  

 
SecWion 4.04 PoZers and DXWies.   SXbjecW Wo Whe proYisions of laZ, of Whe ArWicles of 
IncorporaWion and of Whese B\-LaZs, bXW in fXrWherance and noW in limiWaWion of an\ righWs and 
poZers Whereb\ conferred, Whe Board shall haYe Whe conWrol and managemenW of Whe affairs and 
operaWions of Whe CorporaWion and shall e[ercise all Whe poZers WhaW ma\ be e[ercised b\ Whe 
CorporaWion. 



 
SecWion 4.05 AddiWional MeeWings.   RegXlar meeWings of Whe Board ma\ be held aW sXch Wimes as 
Whe Board ma\ from Wime Wo Wime deWermine. Special meeWings of Whe Board ma\ also be called aW 
an\ Wime b\ Whe PresidenW or b\ a majoriW\ of Whe DirecWors When in office. 
 
SecWion 4.06 NoWice of MeeWings.   No noWice need be giYen of an\ annXal or regXlar meeWing of 
Whe Board.  NoWice of a special meeWing of Whe Board shall be giYen b\ serYice Xpon each DirecWor 
in person, b\ email, Welephone or b\ mailing Whe same Wo him aW his or her posW office address as iW 
appears Xpon Whe books of Whe CorporaWion aW leasW WZo bXsiness da\s (SaWXrda\s, SXnda\s and 
legal holida\s noW being considered bXsiness da\s for Whe pXrpose of Whese B\-LaZs) if giYen in 
person, or aW leasW foXr bXsiness da\s, if giYen b\ mailing Whe same, before Whe daWe designaWed for 
sXch meeWing specif\ing Whe place, daWe and hoXr of Whe meeWing.  WheneYer all of Whe DirecWors 
shall haYe ZaiYed noWice of an\ meeWing eiWher before or afWer sXch meeWing, sXch meeWing shall 
be Yalid for all pXrposes.  A DirecWor Zho shall be presenW aW an\ meeWing and Zho shall noW haYe 
proWesWed, prior Wo Whe meeWing or aW iWs commencemenW, Whe lack of noWice, shall be deemed Wo 
haYe ZaiYed noWice of sXch meeWing.  In an\ case, an\ acWs or proceedings Waken aW a DirecWors¶ 
meeWing noW Yalidl\ called or consWiWXWed ma\ be made Yalid and fXll\ effecWiYe b\ raWificaWion aW 
a sXbseqXenW DirecWors¶ meeWing WhaW is legall\ and Yalidl\ called.  E[cepW as oWherZise proYided 
herein, noWice of an\ DirecWors¶ meeWing or an\ ZaiYer Whereof need noW sWaWe Whe pXrpose of Whe 
meeWing, and, aW an\ DirecWors¶ meeWing dXl\ held as proYided in Whese B\-LaZs, an\ bXsiness 
ZiWhin Whe legal proYince and aXWhoriW\ of Whe Board ma\ be WransacWed. 
 
SecWion 4.07 QXorXm.   AW an\ meeWing of Whe Board, a majoriW\ of Whe DirecWors When in office 
shall be necessar\ Wo consWiWXWe a qXorXm for Whe WransacWion of bXsiness.  HoZeYer, shoXld a 
qXorXm noW be presenW, a majoriW\ of Whe DirecWors presenW ma\ adjoXrn Whe meeWing from Wime Wo 
Wime Wo anoWher Wime and place, ZiWhoXW noWice oWher Whan annoXncemenW aW sXch meeWing, XnWil a 
qXorXm shall be presenW. 
 
SecWion 4.08 VoWing.   AW all meeWings of Whe Board, each DirecWor shall haYe one YoWe.  In Whe 
eYenW WhaW Where is a Wie in an\ YoWe, Whe PresidenW shall haYe an addiWional YoWe Wo be Whe 
Wie-breaker.  
 
SecWion 4.09 AcWion WiWhoXW a MeeWing.   An\ acWion reqXired or permiWWed Wo be Waken b\ Whe 
Board or an\ commiWWee Whereof ma\ be Waken ZiWhoXW a meeWing if all members of Whe Board or 
an\ sXch commiWWee consenW in ZriWing Wo Whe adopWion of a resolXWion aXWhori]ing Whe acWion. 
The resolXWion and Whe ZriWWen consenWs WhereWo b\ Whe members of Whe Board or an\ sXch 
commiWWee shall be filed ZiWh Whe minXWes of Whe proceedings of Whe Board or sXch commiWWee. 
 



SecWion 4.10 RemoYal.  An\ DirecWor ma\ be remoYed for caXse b\ YoWe of Whe Board proYided 
Where is a qXorXm of noW less Whan a majoriW\ presenW aW Whe meeWing aW Zhich sXch acWion is Waken. 
 
SecWion 4.11 ResignaWion.  An\ DirecWor ma\ resign from office aW an\ Wime b\ deliYering a 
resignaWion in ZriWing Wo Whe Board of DirecWors, and Whe accepWance of Whe resignaWion, Xnless 
reqXired b\ iWs Werms, shall noW be necessar\ Wo make Whe resignaWion effecWiYe. 
 
SecWion 4.12 Vacancies.  An\ neZl\ creaWed direcWorships and an\ Yacanc\ occXrring on Whe 
Board arising aW an\ Wime and from an\ caXse ma\ be filled b\ Whe YoWe of a majoriW\ of Whe 
DirecWors When in office aW an\ DirecWors¶ meeWing.  A DirecWor elecWed Wo fill a Yacanc\ shall hold 
office for Whe Xne[pired Werm of his or her predecessor. 
 
SecWion 4.13 CommiWWee.  The Board, b\ resolXWion adopWed b\ a majoriW\ of Whe enWire Board, 
ma\ designaWe from among Whe DirecWors an e[ecXWiYe commiWWee and oWher sWanding commiWWees, 
each consisWing of Whree or more DirecWors, Wo serYe aW Whe pleasXre of Whe Board, and each of 
Zhich, Wo Whe e[WenW proYided in sXch resolXWion, shall haYe Whe aXWhoriW\ of Whe Board.  The 
Board ma\ designaWe one or more DirecWors as alWernaWe members of an\ sXch commiWWee, Zho 
ma\ replace an\ absenW member or members aW an\ meeWing of sXch commiWWee. 
 
SecWion 4.14 ParWicipaWion b\ Telephone or Video Conferencing.  An\ one or more members of 
Whe Board or an\ commiWWee Whereof ma\ parWicipaWe in a meeWing of Whe Board or sXch commiWWee 
b\ means of a conference Welephone, Yideo conferencing, or similar commXnicaWions eqXipmenW 
alloZing all persons parWicipaWing in Whe meeWing Wo hear each oWher aW Whe same Wime. 
ParWicipaWion b\ sXch means shall consWiWXWe presence in person aW a meeWing. 
 

ArWicle 5.  
Officers 

 
SecWion 5.01 ElecWion and QXalificaWions; Term of Office.  The Officers of Whe CorporaWion shall 
be a PresidenW, a SecreWar\, a TreasXrer, and a Vice-PresidenW.  The Officers shall be elecWed b\ 
Whe Board aW Whe annXal meeWing of Whe Board and each Officer shall hold office for a Werm of one 
\ear and XnWil sXch Officer¶s sXccessor has been elecWed or appoinWed and qXalified, Xnless sXch 
Officer shall haYe resigned or shall haYe been remoYed as proYided in SecWions 8 and 9 of Whis 
ArWicle V.  The same person ma\ hold more Whan one office, e[cepW WhaW Whe same person ma\ noW 
be boWh PresidenW and SecreWar\.  The Board ma\ appoinW sXch oWher Officers as ma\ be deemed 
desirable, inclXding one or more Vice-PresidenWs, one or more AssisWanW SecreWaries, and one or 
more AssisWanW TreasXrers.  SXch Officers shall serYe for sXch a period as Whe Board ma\ 
designaWe. Members of Whe Board of DirecWors are Xnpaid, YolXnWeer posiWions, and ma\ noW earn 
an\ compensaWion or maWerial benefiW from Whe CorporaWion. 



 
SecWion 5.02 Vacancies.  An\ Yacanc\ occXrring in an\ office, ZheWher becaXse of deaWh, 
resignaWion or remoYal, ZiWh or ZiWhoXW caXse, or an\ oWher reason, shall be filled b\ Whe Board. 
 
SecWion 5.03 PoZers and DXWies of Whe PresidenW.  The PresidenW shall be Whe Chief E[ecXWiYe 
Officer of Whe CorporaWion.  The PresidenW shall from Wime Wo Wime make sXch reporWs of Whe 
affairs and operaWions of Whe CorporaWion as Whe Board ma\ direcW and shall preside aW all 
meeWings of Whe Board.  The PresidenW shall haYe sXch oWher poZers and shall perform sXch oWher 
dXWies as ma\ from Wime Wo Wime be assigned Wo Whe PresidenW b\ Whe Board. 
 
SecWion 5.04 PoZers and DXWies of Whe Vice-PresidenWs.  Each of Whe Vice-PresidenWs, if an\, shall 
haYe sXch poZers and shall perform sXch dXWies as ma\ from Wime Wo Wime be assigned Wo sXch 
Vice PresidenW b\ Whe Board. 
 
SecWion 5.05 PoZers and DXWies of Whe SecreWar\.  The SecreWar\ shall record and keep Whe 
minXWes of all meeWings of Whe Board.  The SecreWar\ shall be Whe cXsWodian of, and shall make or 
caXse Wo be made Whe proper enWries in, Whe minXWe book of Whe CorporaWion and sXch books and 
records as Whe Board ma\ direcW.  The SecreWar\ shall be Whe cXsWodian of Whe seal of Whe 
CorporaWion and shall affi[ sXch seal Wo sXch conWracWs, insWrXmenWs and oWher docXmenWs as Whe 
Board or an\ commiWWee Whereof ma\ direcW.  The SecreWar\ shall haYe sXch oWher poZers and 
shall perform sXch oWher dXWies as ma\ from Wime Wo Wime be assigned Wo Whe SecreWar\ b\ Whe 
Board. 
 
SecWion 5.06 PoZers and DXWies of Whe TreasXrer.  The TreasXrer shall be Whe cXsWodian of all 
fXnds and secXriWies of Whe CorporaWion.  WheneYer so direcWed b\ Whe Board, Whe TreasXrer shall 
render a sWaWemenW of Whe cash and oWher accoXnWs of Whe CorporaWion, and Whe TreasXrer shall 
caXse Wo be enWered regXlarl\ in Whe books and records of Whe CorporaWion Wo be kepW for sXch 
pXrpose fXll and accXraWe accoXnWs of Whe CorporaWion¶s receipWs and disbXrsemenWs.  The 
TreasXrer shall aW all reasonable Wimes e[hibiW Whe books and accoXnWs Wo an\ DirecWor Xpon 
applicaWion aW Whe principal office of Whe CorporaWion dXring bXsiness hoXrs. The TreasXrer shall 
haYe sXch oWher poZers and shall perform sXch oWher dXWies as ma\ from Wime Wo Wime be assigned 
Wo Whe TreasXrer b\ Whe Board. The TreasXrer shall presenW a Wrial balance, bXdgeW YersXs acWXal, 
and balance sheeW aW Whe AnnXal MeeWing, and aW eYer\ oWher meeWing of Whe Board of DirecWors. 
An\ addiWional financial reporWs reqXesWed b\ board members mXsW be proYided as soon as 
pracWicable. 
 
SecWion 5.07 DelegaWion.  In case of Whe absence of an\ Officer of Whe CorporaWion, or for an\ 
oWher reason WhaW Whe Board ma\ deem sXfficienW, Whe Board ma\ aW an\ Wime and from Wime Wo 



Wime delegaWe all or an\ parW of Whe poZers or dXWies of an\ Officer Wo an\ oWher Officer or Wo an\ 
DirecWor or DirecWors. 
 
SecWion 5.08 RemoYal.  An\ Officer ma\ be remoYed from office aW an\ Wime, ZiWh or ZiWhoXW 
caXse, b\ a YoWe of a majoriW\ of Whe DirecWors When in office aW an\ meeWing of Whe Board. 
 
SecWion 5.09 ResignaWion.  An\ Officer ma\ resign his or her office aW an\ Wime, sXch resignaWion 
Wo be made in ZriWing and Wo Wake effecW immediaWel\ ZiWhoXW accepWance b\ Whe CorporaWion. 
 

ArWicle 6.  
Bank AccoXnWs, Checks, ConWracWs and InYesWmenWs 

 
SecWion 6.01 Bank AccoXnWs, Checks and NoWes.  The Board is aXWhori]ed Wo selecW Whe banks or 
deposiWories iW deems proper for Whe fXnds of Whe CorporaWion.  The Board shall deWermine Zho 
shall be aXWhori]ed from Wime Wo Wime on Whe CorporaWion¶s behalf Wo sign checks, drafWs or oWher 
orders for Whe pa\menW of mone\, accepWances, noWes or oWher eYidence of indebWedness. 
 
SecWion 6.02 ConWracWs.  The Board ma\ aXWhori]e an\ Officer or Officers, agenW or agenWs, in 
addiWion Wo Whose specified in Whese B\-LaZs, Wo enWer inWo an\ conWracW or e[ecXWe and deliYer 
an\ insWrXmenW in Whe name of and on behalf of Whe CorporaWion, and sXch aXWhoriW\ ma\ be 
general or confined Wo specific insWances.  Unless so aXWhori]ed b\ Whe Board, no Officer, agenW or 
emplo\ee shall haYe an\ poZer or aXWhoriW\ Wo bind Whe CorporaWion b\ an\ conWracW or 
engagemenW or Wo pledge iWs crediW or render iW liable for an\ pXrpose or Wo an\ amoXnW. 
 
SecWion 6.03 InYesWmenWs.  The fXnds of Whe CorporaWion ma\ be reWained in Zhole or in parW in 
cash or be inYesWed and reinYesWed from Wime Wo Wime in sXch properW\, real, personal or 
oWherZise, or sWocks, bonds or oWher secXriWies, as Whe Board ma\ deem desirable. 
 

ArWicle 7.  
IndemnificaWion 

 
SecWion 7.01 IndemniW\ Under LaZ.  The CorporaWion shall indemnif\ and adYance Whe e[penses 
of each person Wo Whe fXll e[WenW permiWWed b\ laZ. 
 
SecWion 7.02 AddiWional IndemnificaWion.  The CorporaWion hereb\ agrees Wo hold harmless and 
indemnif\ each of iWs DirecWors, Officers, emplo\ees and agenWs (Whe ³IndemniWee´) from and 
againsW, and Wo reimbXrse Whe IndemniWee for, an\ and all jXdgmenWs, fines, liabiliWies, amoXnWs 
paid in seWWlemenW and reasonable e[penses, inclXding aWWorne\s¶ fees acWXall\ and necessaril\ 
incXrred, as a resXlW of or in connecWion ZiWh an\ WhreaWened, pending or compleWed acWion, sXiW or 



proceeding, ZheWher ciYil, criminal, adminisWraWiYe or inYesWigaWiYe, oWher Whan one b\ or in Whe 
righW of Whe CorporaWion Wo procXre a jXdgmenW in iWs faYor, inclXding an acWion, sXiW or 
proceeding b\ or in Whe righW of an\ oWher corporaWion of an\ W\pe or kind, domesWic or foreign, or 
an\ parWnership, joinW YenWXre, WrXsW, emplo\ee benefiW plan or oWher enWerprise for Zhich Whe 
IndemniWee serYed in an\ capaciW\ aW Whe reqXesW of Whe CorporaWion, Wo Zhich Whe IndemniWee is, 
Zas or aW an\ Wime becomes a parW\, or is WhreaWened Wo be made a parW\, or as a resXlW of or in 
connecWion ZiWh an\ appeal Wherein, b\ reason of Whe facW WhaW Whe IndemniWee is, Zas or aW an\ 
Wime becomes a DirecWor or Officer of Whe CorporaWion, or is or Zas serYing or aW an\ Wime serYes 
sXch oWher corporaWion, parWnership, joinW YenWXre, WrXsW, emplo\ee benefiW plan or oWher enWerprise 
in an\ capaciW\, ZheWher arising oXW of an\ breach of Whe IndemniWee¶s fidXciar\ dXW\ as a 
DirecWor, Officer, emplo\ee or agenW of sXch oWher corporaWion, parWnership, joinW YenWXre, WrXsW, 
emplo\ee benefiW plan or oWher enWerprise Xnder an\ sWaWe or federal laZ or oWherZise; proYided, 
hoZeYer, WhaW no indemniW\ pXrsXanW Wo Whis SecWion 2 shall be paid b\ Whe CorporaWion (i) if a 
jXdgmenW or oWher final adjXdicaWion adYerse Wo Whe IndemniWee esWablishes WhaW Whe IndemniWee¶s 
acWs Zere commiWWed in bad faiWh or Zere Whe resXlW of acWiYe and deliberaWe dishonesW\ and Zere 
maWerial Wo Whe caXse of acWion so adjXdicaWed, or WhaW Whe IndemniWee personall\ gained in facW a 
financial profiW or oWher adYanWage Wo Zhich Whe IndemniWee Zas noW legall\ enWiWled; or (ii) if a 
final jXdgmenW b\ a coXrW haYing jXrisdicWion in Whe maWWer shall deWermine WhaW sXch 
indemnificaWion is noW laZfXl.  The WerminaWion of an\ sXch ciYil or criminal acWion or proceeding 
b\ jXdgmenW, order, seWWlemenW, conYicWion, or Xpon a plea of nolo conWendere or iWs eqXiYalenW, 
shall noW, of iWself, creaWe an\ presXmpWion WhaW Whe IndemniWee acWed in bad faiWh and/or Zas 
dishonesW. 
(a) The obligaWion of Whe CorporaWion Wo indemnif\ conWained herein shall conWinXe dXring Whe 
period Whe IndemniWee serYes as a DirecWor, Officer, emplo\ee or agenW of Whe CorporaWion and 
shall conWinXe WhereafWer so long as Whe IndemniWee shall be sXbjecW Wo an\ possible claim or 
WhreaWened, pending or compleWed acWion, sXiW or proceeding, ZheWher ciYil, criminal, 
adminisWraWiYe or inYesWigaWiYe, b\ reason of Whe facW WhaW Whe IndemniWee Zas a DirecWor or 
Officer of Whe CorporaWion or serYed aW Whe reqXesW of Whe CorporaWion in an\ capaciW\ for an\ 
oWher corporaWion, parWnership, joinW YenWXre, WrXsW, emplo\ee benefiW plan or oWher enWerprise. 
(b) PrompWl\ afWer receipW b\ Whe IndemniWee of noWice of Whe commencemenW of an\ acWion, sXiW 
or proceeding, Whe IndemniWee Zill, if a claim in respecW Whereof is Wo be made againsW Whe 
CorporaWion Xnder Whis SecWion 2, noWif\ Whe CorporaWion of Whe commencemenW Whereof; bXW Whe 
omission so Wo noWif\ Whe CorporaWion Zill noW relieYe iW from an\ liabiliW\ Zhich iW ma\ haYe Wo 
Whe IndemniWee oWherZise Whan Xnder Whis SecWion 2.  WiWh respecW Wo an\ sXch acWion, sXiW or 
proceeding as Wo Zhich Whe IndemniWee noWifies Whe CorporaWion of Whe commencemenW Whereof: 
(i) The CorporaWion Zill be enWiWled Wo parWicipaWe Wherein aW iWs oZn e[pense; and, 
(ii) E[cepW as oWherZise proYided in Whe lasW senWence of Whis sXbparW ii, Wo Whe e[WenW WhaW iW ma\ 
Zish, Whe CorporaWion joinWl\ ZiWh an\ oWher indemnif\ing parW\ similarl\ noWified Zill be enWiWled 
Wo assXme Whe defense Whereof, ZiWh coXnsel saWisfacWor\ Wo Whe IndemniWee.  AfWer noWice from Whe 



CorporaWion Wo Whe IndemniWee of iWs elecWion so Wo assXme Whe defense Whereof, Whe CorporaWion 
Zill noW be liable Wo Whe IndemniWee Xnder Whis SecWion 2 for an\ legal or oWher e[penses 
sXbseqXenWl\ incXrred b\ Whe IndemniWee in connecWion ZiWh Whe defense Whereof oWher Whan 
reasonable cosWs of inYesWigaWion or as oWherZise proYided in Whe lasW senWence of Whis sXbparW ii. 
The IndemniWee shall haYe Whe righW Wo emplo\ his or her oZn coXnsel in sXch acWion, sXiW or 
proceeding bXW Whe fees and e[penses of sXch coXnsel incXrred afWer noWice from Whe CorporaWion 
of iWs assXmpWion of Whe defense Whereof shall be aW Whe e[pense of Whe IndemniWee Xnless (A) Whe 
emplo\menW of coXnsel b\ Whe IndemniWee has been aXWhori]ed b\ Whe CorporaWion in connecWion 
ZiWh Whe defense of sXch acWion, (B) Whe IndemniWee shall haYe reasonabl\ conclXded WhaW Where 
ma\ be a conflicW of inWeresW beWZeen Whe CorporaWion and Whe IndemniWee in Whe condXcW of Whe 
defense of sXch acWion, or (C) Whe CorporaWion shall noW in facW haYe emplo\ed coXnsel Wo assXme 
Whe defense of sXch acWion, in each of Zhich cases Whe fees and e[penses of coXnsel for Whe 
IndemniWee shall be borne b\ Whe CorporaWion (iW being XndersWood, hoZeYer, WhaW Whe CorporaWion 
shall noW be liable for Whe e[penses of more Whan one coXnsel for Whe IndemniWee in connecWion 
ZiWh an\ acWion or separaWe bXW similar or relaWed acWions in Whe same jXrisdicWion arising oXW of 
Whe same general allegaWions or circXmsWances).  The CorporaWion shall noW be enWiWled Wo assXme 
Whe defense of an\ acWion, sXiW or proceeding broXghW b\ or on behalf of Whe CorporaWion or as Wo 
Zhich Whe IndemniWee shall haYe made Whe conclXsion proYided for in claXse (B) of Whe preceding 
senWence of Whis sXbparW ii. 
(iii) An\Whing in Whis SecWion 2 Wo Whe conWrar\ noWZiWhsWanding, Whe CorporaWion shall noW be 
liable Wo indemnif\ Whe IndemniWee Xnder Whis SecWion 2 for an\ amoXnWs paid in seWWlemenW of an\ 
acWion or claim effecWed ZiWhoXW iWs ZriWWen consenW.  The CorporaWion shall noW seWWle an\ acWion 
or claim in an\ manner Zhich ZoXld impose an\ penalW\ or limiWaWion on Whe IndemniWee ZiWhoXW 
Whe IndemniWee¶s ZriWWen consenW.  NeiWher Whe CorporaWion nor an\ sXch person Zill 
Xnreasonabl\ ZiWhhold Wheir consenW Wo an\ proposed seWWlemenW. 
(c) In Whe eYenW of an\ WhreaWened or pending acWion, sXiW or proceeding Zhich ma\ giYe rise Wo a 
righW of indemnificaWion from Whe CorporaWion Wo Whe IndemniWee pXrsXanW Wo Whis SecWion 2, Whe 
CorporaWion shall pa\, on demand, in adYance of Whe final disposiWion Whereof, e[penses incXrred 
b\ Whe IndemniWee in defending sXch acWion, sXiW or proceeding, oWher Whan Whose e[penses for 
Zhich Whe IndemniWee is noW enWiWled Wo indemnificaWion pXrsXanW Wo claXse (ii) of Whe proYiso Wo 
parW (a) of Whis SecWion 2 or parW (b) of Whis SecWion 2.  The CorporaWion shall make sXch pa\menWs 
Xpon receipW of a ZriWWen reqXesW made b\ Whe IndemniWee for pa\menW of sXch e[penses, (ii) an 
XnderWaking b\ or on behalf of Whe IndemniWee Wo repa\ sXch amoXnW if iW shall XlWimaWel\ be 
deWermined WhaW he or she is noW enWiWled Wo be indemnified b\ Whe CorporaWion hereXnder, and (iii) 
eYidence saWisfacWor\ Wo Whe CorporaWion as Wo Whe amoXnW of sXch e[penses.  The IndemniWee¶s 
ZriWWen cerWificaWion WogeWher ZiWh a cop\ of Whe sWaWemenW paid or Wo be paid b\ Whe IndemniWee 
shall consWiWXWe saWisfacWor\ eYidence as Wo Whe amoXnW of sXch e[penses. 
(d) The righWs Wo indemnificaWion and adYancemenW of e[penses granWed Wo Whe IndemniWee Xnder 
Whis SecWion 2 shall noW be deemed e[clXsiYe, or in limiWaWion of an\ oWher righWs Wo Zhich Whe 



IndemniWee ma\ noZ or hereafWer be enWiWled Xnder Whe CorporaWion¶s CerWificaWe of IncorporaWion 
or oWherZise Xnder Whe CorporaWion¶s B\-LaZs, as noZ in effecW or as hereafWer amended, an\ 
agreemenW, an\ YoWe of members or DirecWors, an\ applicable laZ, or oWherZise. 
 
SecWion 7.03 LimiWaWion.  No amendmenW, modificaWion or rescission of Whis ArWicle VII shall be 
effecWiYe Wo limiW an\ person¶s righW Wo indemnificaWion ZiWh respecW Wo an\ alleged caXse of acWion 
WhaW accrXes or oWher incidenW or maWWer WhaW occXrs prior Wo Whe daWe on Zhich sXch modificaWion, 
amendmenW or rescission is adopWed. 
 

ArWicle 8.  
DissolXWion 

 
The CorporaWion ma\ be dissolYed onl\ Xpon adopWion of a plan of dissolXWion and disWribXWion of 
asseWs b\ Whe Board WhaW is consisWenW ZiWh Whe CerWificaWe of IncorporaWion and ZiWh SWaWe laZ. 

 
ArWicle 9.  

AmendmenWs 
 

These B\-LaZs ma\ be alWered, amended, added Wo or repealed aW an\ meeWing of Whe Board 
called for WhaW pXrpose b\ Whe YoWe of a majoriW\ of Whe DirecWors When in office. 
 

ArWicle 10.  
ConsWrXcWion 

 
In Whe case of an\ conflicW beWZeen Whe CerWificaWe of IncorporaWion of Whe CorporaWion and Whese 
B\-LaZs, Whe ArWicles of IncorporaWion of Whe CorporaWion shall conWrol. 
  
  
 
 
 
 
 
 
 
 
 
 



These B\laZs Zere adopWed aW a meeWing of Whe Board of DirecWors of The Big Man FoXndaWion 
on OcWober 7Wh, 2020.  
  
  
  
____________________________ 
Case\ Kroll 
PresidenW & Board Member 
  
 
 
____________________________ 
Jennifer Ta\lor 
SecreWar\ & Board Member 
 
 
____________________________ 
LoXis ChiccehiWWo  
TreasXrer & Board Member 


