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" Social Work and a Master of Public Administration from Eastern
Michigan University.

RoAnne can be reached at phone extension 318.

Kathryn Wakeman Wyeth
Program Manager

Kathryn Wakeman Wyeth has over 25 years experience working with people with disabilties and
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Executlve Summary

I. Executive Summary

PURPOSE OF REPORT The state of Michigan has provided home care services to elderly residents and
persons with disabilities for more than 25 years. The Home Help program has
been a cost effective way for the state to provide care for those who cannot ade-
quately care for themselves in their own homes. An important reason that the
Home Help program is able to provide care to thousands is that those in need of
care are able to find a qualified home care provider to deliver care, The purpose
of this report is to describe the activities of the Michigan Quality Community
Care Council (MQC3) and examine how the MQC3 supports the Home Help
program in its endeavors to provide high-quality care at a low cost to the state
for those unable to afford their own care.

MQC3 AND HOME The Home Help program is one of the Medicaid long-term care (L.TC) programs

HELP provided by the state of Michigan. We show how the Home Help program fits
into Medicaid LTC options in Figure | below. Medicaid is the state-managed
health insurance program for individuals and families with low income and
resources, and for those who become poor paying for care. Medicaid is the sin-
gle largest funding source for long-term care, and uses federal and state dollars
to pay for services, '

FIGURE 1. Medlicald Long-Term Care Programs in Michigan
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Source: Anderson Economic Group, LLC

The Home Help program connects those in need of care with home care provid-
ers that can assist with non-medical activities such as meal preparation and

Anderson Economic Group, LLC . |
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Exocutive Summary

bathing. These services allow the recipient to remain in the home and avoid
more costly alternatives for the state, such as nursing home care. In 2010. the _
average monthly number of Home Help consumers was 53,516, ‘

An agreement between the Michigan Department of Community Health and the
Tri-County Aging Consortium established the Michigan Quality Community
Care Council in 2004. The purpose of the agency is to improve access to the
Home Help program by linking those who would like to provide care to those in
need of a care giver. The MQC3 maintains a registry that assists consumers in
finding, choosing, and hiring a provider. For a provider to be on the registry. the
MQC3 first completes a background check that consists of checking references,
checking for a criminal record, and checking the state sex offender registry.
Additionally, the MQC3 provides training for Home Help providers and moni-
tors unemployment benefits of providers out of work to state expenditures, See
"Michigan Quality Community Care Council” on page 10.

We reviewed information and data provided by the Michigan Quality Commu-
nity Care Council. They provided detailed information on their activities for fis-
cal years 2006-2010, Information the MQC3 provided includes usage of the
registry, trainings provided for home care providers, and unemployment insur-
ance monitoring of Home Help workers,

We find that the Michigan Quality Community Care Council supports the activ-
ities of the Home Help program, which results in cost savings for the state. The

key findings of our analysis are below.

1. By Supporting Home Help the MQC3 Saves the State Money

By connecting Home Help consumers with providers and training these provid-
ers, the MQC3 makes it possible for more Medicaid LTC beneficiaries to be in
home care, as opposed to more costly arrangements. As shown in our two previ-
ous reports in 2006 and 2009, the Michigan Home Help program is significantly
less expensive per consumer than nursing facility care, We estimate that per
beneficiary, the state saves $47,000 annually if a person is diverted from nursing
facility care and into home care.

The MQC3 also undertakes cost savings activities such as monitoring Home
Help providers receiving unemployment benefits. For the past 4 years, the
MQC3 has saved the state over $1.1 million in unemployment payments—an
amount equivalent to what the state spends for operations of the MQC3 in two
years. See "Cost Savings of Improved Home Help™ on page 21.

2. The MQC3 Connects Consumers in Need with Providers

Since October of 2005. the MQC3 has served 2,255 individual consumers with
the registry. Many consumers have used the registry multiple times, As shown

"Anderson Economic Group, I.L.C
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in Figure 2, over 1,100 referral letters were sent or calls made with provider
names to consumers in FY 2010, Usage of the registry has steadily grown since
2007, as shown in Figure 2 below,

FIGURE 2 Number of Consumers Using MQC23 Registry, 2007-2010
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Sonrce: Michigan Qualiry Community Care Council
Analysis: Anderson Economic Group, LLC

3. Almost Half of Home Help Consumers in Need of a Provider are
Using the Registry

We analyzed the average monthly number of Home Help consumers and esti-
mated the likely number of consumers in a given year in need of a new provider.
Since most consumers turn to a family member or close friend lo provide care,
only a subset of Home Help consumers need anather way to find a provider.
This is where the registry is important, since without it a potential Home Help
consumer may not be able to find someone in his or her network and thus have
to turn to other forms of state-provided care. After accounting for the consumers
using family members, and the likely tumover of providers. we estimate that
close to half of consumers likely to use the registry are doing so. See "Registry
Usage and Growth in Home Help” on page 15.

4. Home Help is Growing in Counties Where Consumers are Using the
Registry

We analyzed the number of consumers using the regisiry and then compared this
to the growth in Home Help consumers by county between 2007 and 2010.
Looking county by county, growth in the number of consumers primarily

Anderson Economic Group, LI.C 3
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occurred in the counties that saw an increase in usage of the registry. When
comparing this change in the aggregate (meaning all counties with an increase
versus those with no change) we find that all of the growth in the number of
Home Help consumers between 2007 to 2010 occurred in counties with
increased registry usage. See *MQC3 Connects Consumers in Need with Pro-
viders” on page 4.

5. The MQC3 Trains Providers Across the State in Important Skills

In FY 2010, 505 providers attended a variety of training sessions from leaming
how to care for someone with dementia, to administering CPR, to being able to
perform their daily activities, such as meal preparation, in a better way. Since
FY 2006, over 2.600 providers have attended training sessions. Over one-third
(39%) attended sessions on caring for someone with dementia. Other well
attended sessions include those aimed at preventing elder abuse and neglect, and
better performing tasks such as cleaning and meal preparation (Home Skills
Enhancement). See Figure 3 below and *MQC3 Trains Providers™ on page 19.

FIGURE 3, Cumulative Number of Participants by Type of Training

8 Aduli Abuse and Negleci Prevention
# Body Mechanics

& Communications and Problem Solving
® CPR/First Aid

8 Chronic Disease and Pain

® Dementia

® Home Skills Enhancement

® Stress Management ond Self+

Determination
Peer Mentor Training

® Mental lliness

Source: Michigan Quality Community Care Council
Analvsis: Anderson Economic Group, LLC

Anderson Economic Group is a research and consulting firm specializing in |
economics, public policy, industry analyses, finance, and business valuation,
The firm has offices in East Lansing, Michigan and Chicago, lllinois. The firm
has completed two previous studies on the Home Help program that can be
obtained at www.AndersonEconomicGroup.com. See “Appendix A:"About
Anderson Economic Group™ on page A-| for more information about these
studies and AEG.

Anderson Economic Group, LLC
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1. Tha corporetion is organized upon a basis.
(Stock ar Nanstook)

2. H organized on a stock basis, the total numbar of shersa which the corparation heg sutharlty to lssus is

ot applicable . I the sheres ars, or are i ba, dividad into
ciasses, the designation of ssch ciasa, the number of shares In each cigse, and the reistive rights, preftrences snd
limitstione of the sheres of esch ciaes are as foliows:

03/06/2012 11:52AM (GMT-05:00)
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?

ARTICLE 1l] {cont)

3. a. Horganized on m nonstock basks, the description end value of Ha resl property sssets arw; (H nane, insedt “none”)
none
b. The desaiption and vaiue of its perecnsl property sssats arw: (f nons, Insert. “none™
none ‘

¢ The comporation s o be financed under the folowing general plar:

contributions
d The Is directorship basis.
corporstion Is organized on & —
ARTICLE IV
1. The address of the regisiered offica ix
400 Galleria Officenire, Sulte 117 Southfield ey 38034
(StrastAcdrese) . =) @P Code)
2 The maling address of the registared cffica, i dilarent then above:
Michigen
{Strast Addrema or P O. Booj - ) @P Code)
3 Thae nama of he resident egent &t the registensd office is:
Lisa M. Smith, Esq.
ARTICLE V
Tha name{s) and address(ea) of the incorporeton(s) is (ars) as follows
Name Resigense or Bushess Address
Norm Delisle Jr. 3468 Esst Lake Lansing Rosd, #100, East Lansing, Mi 48823
Dohn Hoyle 1325 Bouth Washington Avere, Lansing, M! 48810
Elizabeth Thomas 12153 Monica Street, Detroit, M| 43204

03/06/2012 11:52AM (GMT-05:00)
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D

hwmh-ﬁ-h&nuumd Astniss,
o . pious Plosag iSanilly oy Artidio belng walioued

batween this corporstion and its crediions or any ciags of them, 8 court of squity
:uhdum;li.thﬁh.mlppl:ﬁ:dm ardnmm:r,wm"l'
m«mumuu'mwlnw& " ‘u‘:m-.umu
of recrgenization, to be surmmeoned i suoh manner as the court . it a maiorly in

proposad o N wres
mmmuumumwmmu

ot arrenpemaent and hevearganteation, i pendousd by -tha
mumnmn—mm.ﬂum crediiors
of crediizvs, and also o this- corporetion. on e ’m

Aricie VI

The corporstion shall not %0 or interverm I ary poliioal compaign on behalf

in oppoation 1o, sty candidste nﬂboﬂwhl:‘:hﬂwmﬂd-:“yli:n“
tax exampion under Seclion 501(c)X4) of the Intemal Reverus Code, &9 athinded. The
m“mhmﬁdﬁu“mdmmanuu

mummmm@ngﬁm&mm.ﬁ'

aciivities hat are ot permitied 1o be omrried an by sn organization eassmepd from fedecal
Income tax under Séckion 801(c)4}) of the Rovemse Oodd, es -nu::‘

@ torporation resecves the right 1o emend andior repeal, by siirmelive '
Muumunm&m.man?rm- uv::d:mh

thase Arides of incorparation. mmumumumum
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BYLAWS
or
HOME CARE FIRST, INC.
(2 Michiges nonprofit corporation)

ARTICLE
QFFICES

1.0l Prpcloml Offlca, The principal offica of HOME CARE FIRST, MNC,
(the “Coeparation™) shall be at such place a¢ the Board of Directon may dotermina from time to
time

ARTICLE 2
MEMBERA

There shall be no membets.

ABRTICLE 3
BOARD

3.0l  Cenorat Powers, The business; property, snd affairs of the Carporation shall be
mansged by the Board of Direstors. ncCapombnthwhmmﬂtybpmmmuhl

welfans within the meaning of Sectios 501(c)4) of the Internal Revanus Code, by, among other P‘
aciivites, educating tha publls and promoting publla palicies

{ which support medical assistance programa
in tha Stats of Michigan that provida home personal assistance services 1o eiderly persens and

persons with disabilities; and to engage In suy other lawfu! activities incidental to or related to
the accomplishmant of these purposss

The Beard of Diroctors uf ths Corporstion shall bo the goveming body. The Boerd shall
have supervision, control and direction of all asgets, siTalrs, subcommlitizes, publications,
umployees, ngents, olYicials and palicies of the Corparation, The Bourd thail have all such
pawers 08 are necessary for the accomplishment of |8 functlons end of tie purposes of ‘the

rlgeg
dlaalaon

o
»&

Q.
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Corporation, including, but not limited to, the power to appoint and compensate agents, to hire,

fire and set compensation for employees, to appoint subcommittees and officers, and to enter into

contracts for services.

3,02 Number, Appointment and Quorum. There shall be not more than 7 Directors of

the Corporation. Upon formation, there shall be 3 Directors on the Board of Directors.
Thereafter, the Board of Directors may increase the number of Directors by majority vote up to a
total of 7 Directors. |

The 3 Incorporators Norman DelLisle, Jr., Dohn Hoyle, and Elizabeth Thomas shall be
the initial 3 Directors to the Board of Directors of the Corporation. Additional Directors

thereafter may be appointed by the Board of Directors by majority vote.

Directors shall serve indefinitely until removed or replaced or until his/her resignation or

death.

The following quorum rules shall apply for the transaction of business:

If the Board consists of 3 Directors, the quorum shall be 2 Directors.
If the Board consists of 4 Directors, the quorum shall be 2 Directors.
if the Board consists of 5 Directors, the quorum shall be 3 Directors.
If the Board consists of 6 Directors, the quorum shall be 4 Directors,

Actions voted on by a majority of Directors present at a meeting where a quorum is

present shall constitute authorized actions of the Board.

Notwithstanding the quorum rule, no vacancy or vacancies on the Board shall impair the

power of the remaining Directors to administer the affairs of the Corporation.

In addition to the regular Directors, each Director may designate 1 Alternate Director.

An Alternate Director shall only be authorized to act in the place of a regular Director unable to
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act because of death, incapacity, resignation or other absence from a meeting of the Directors.
As to matters handled when he/she is so authorized to act, an Alternate Director shall be vested
with all of the rights, powers, duties and responsibilities of a regular Director. An Alternate
Director is not permi.tted to vote unless he/she is acting in the place of a regular Director.

3.03 Resignation, Any Director may resign at any time by providing written notice to
the Corporation. The resignation will be effective on receipt of the notice or at a later time
designated in the notice. A successor shall be appointed as provided in section 3.02 of the
Bylaws.

3.04 Removal. A Director may be removed by a majority vote of the entire Board then
in office.

3.05 Apnual Mecting. An annual meeting shall be held each year in the month of

December, at such date, time and place as the Board shall determine.
3.06 Regular Mectings. Regular meetings of the Board may be held at the time and
place as determined by resolution of the Board without notice other than the resolution.
3.07 Special Mcetings. Special meetings of the Board may be called by any Director at
a lime and place as may be determined. Notice of the time and place of special meetings shall be
given to each Director in any manner at any time before the meeting,
3.08 Statement of Purpose. Neither the business to be transacted at, nor the purpose of,
any regular or special meeting of the Board need be specified in the notice for that meeting.
3.09 Waiver of Notice. The attchdance of a Director at a Board meeting shall
constitute a waiver of notice of the meeting, except where a Director attends a meeting for the
express purpose of objecting to the transaction of any business because the meeting is not

lawfully called or convened. In addition, the Director may submit a signed waiver of notice that
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shall constitute a waiver of notice of the meeting.

3.10 Meeting by Telephone or Similar Equipment. A Director may participate in a
meeting by conference telephone or any simiiar communications equipment through which all
persons participating in the meeting can hear each other. Participation in a meeting pursuant to
this section constitutes presence in person at the meeting.

3.1l Deadlock, If the Board of Directors deadlock, any Director may demand
arbitration using the expedited arbitration procedures of the American Arbitration Association.
All arbitration costs, including attorney fees for both sides at a rate of $190 per hour, shall be

borne by the Corporation,

3.12  Consent to Corporate Actions. Any action required or permitted to be taken

pursuant to authorization of the Board may be taken without a meeting if, before or after the

action, all Directors consent to the action,

ARTICLE 4
SUBCOMMITTEES

4,01 Genernl Powers. The Board may designate one or more subcommittees of
Directors, All subcommittees designated by the Board shall serve at the pleasure of the Board.

A subcommittee designated by the Board may exercisé any powers of the Board in
managing the Corporation's business and affairs, to the extent provided by resolution of the
Board. However, no subcommittee shall have the power to

| (a) amend the Articles of Incorporation;
(b) adopt an agreement of merger or consolidation;
(c) amend the Bylaws of the Corporation;

(d) fill vacancies on the Board; or
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(e) fix cémpensation of the Directors for serving on the Board or on a
subcommittee.

4,02 Mzeetings. Subcommittees shall meet as directed by the Board, and their meetings
shall be governed by the rules provided in Article 3 for meetings of the Board. Minutes shall be
recorded at each subcommittee meeting and shall be presented to the Board.

4.03 Consent to Subcommittee Actions. Any action required or permitted to be taken
pursuant to authorization of a subcommittee may be taken without a meeting if, before or after
the action, all members of the subcommittee consent to the action.

ARTICLE §
OFFICERS

5.01 Number, The Directors shall select from among them a President and a Secretary-

Treasurer,

5.02 Term of Office, The Directors who hold the positions of President and Secretary-
Treasurer shall hold those offices until replaced by successors who shall be selected in the same
manner. An officer may resign at any time by providing written notice to the Corporation.
Notice of resignation is effective on receipt or at a later time designated in the notice.

5.03 Dutieg. The President shall preside at mceting; and report on the activities and
condition of the Corporation. In the absence of the President, the Secretary-Treasurer shall
preside, The President shall be responsible for carrying out the day-to-day administration of the
Corporation under the Board's authority and approval. With the prior approval of the Board, he/
she may sign contracts and other documents on behalf of the Corporation; any such contracts and
documents shall require the signature of both Officers unless the Board directs otherwise. The

President shall administer and oversee services performed for the Corporation,
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5.04 - Secretary-Treasurer, The Director serving as Secretary-Treasurer shall act in an
impartial manner when performing the duties of this office, He/she shall issue notices; have
custody of the records of the Corporation; maintain minutes of the Corporation; have custody of
and responsibility for all assets of the Corporation; and deposit all funds in the name of the
Corporation in such bénk account(s) or other secure locations as the Board may designate. He/
she shall endorse in the name of the Corporation checks, drafls, or other orders for payment of
money; disburse and receive funds and give receipts thercfbr, under the direction of the Board,
He/she shall be authorized to sign checks or drafls; checks or drafis exceeding an amount
specified by the Board may be signed only with prior approval of the Board on a case-by-case
basis. He/she shall producé the books, accounts, and records under his/her care and custody for

examination at all reasonable times upon request from any Director at the office of the

Corporation or such other location as the Board may direct. Upon request of the Board, he/she
shall assist the Directors in rendering a statement of the condition of finances of the Corporation
attimes designated by the Board.

5.05 Bond The officers shall, if required by the Board, give to the Corporation such
bond or security for the faithful discharge of their duties as the Board may direct.

ARTICLE 6
CORPORATE DOCUMENT PROCEDURE

All corporate documents (including agreements, insurance, contracts, checks, notes,
disbursements, loans, and other debt obligations) shall not be signed by any officer, designated
agent, or attorney-in-tact unless authorized by the Board or by these Bylaws.

ARTICLE 7
ASSETS

701  Assets, The Corporation shall be funded as the Board may determine so long as it
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is consistent with the requirements for a Section 501(c)(4) tax exempt entity under the [ntemal
Revenue Code.

7.02  Audit, True and accurate books, accounts, and records of any and all transactions
shall be kept. An audit of the Corporation's accounts and assets shall be made by a Certified

Public Accountant at least once annually. A copy of such audit shall be provided to each

Director.

7.03 Tax-Exempt Status, The Corporation is intended to be and is organized to be

qualified for an exemption under Section 501(a) of the Intemal Revenue Code as a Section 501 (c)

(4) social welfare organization and is subject to the following limitations:

(8)  The Corporation will not permit its monies to inure to the benefit of any
individual, The Corporation will carry out the purposes set forth in Section 3.01.

(b)  The Corporation is organized as a Michigan nonprofit corporation and it shall not
have any power to issue certificates of stock or pay dividends.

(¢)  The Corporation shall not participate or intervene in any political campaign on
behalf of, or in opposition to, any candidate for public office to the extent that

would disqualify it from tax exemption under Section SOI(c)(4) of the Internal
Revenue Code, as amended.

(d)  The Corporation shall not carry on any other activities not permitted to be carried

on by a corporation exempt from income tax under Section 510(c)(4) of the
Internal Revenue Code.

ARTICLE 8
INDEMNIFICATION

8.01 Nonderivative Actions. Subject to all of the other provisions of this article, the
Corporation shall indemnify any person who was or is a party, or is threatened to be made a
party to, any threatened, pending, or completed action, suit, or proceeding. This includes any

civil, criminal, administrative, or investigative proceeding, whether formal or informal (other

than an action by or in the right of the Corporation). Such indemnification shall apply only to a
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person who was or is a Director, officer, employee or agent of the Corporation. The person shall
be indemnified and held harmless against expenses (including attorney fees), judgments,
penalties, fines, and amounts paid in settlement actually and reasonably incurred by the personin
connection with such action, suit, or proceeding, if the person acted in good faith and in a
manner he or she reasonably believed to be in or not opposed to the best interests of the
Corporation. With respect to any criminal action or proceeding, the person must have had no
reasonable cause to believe his or her conduct was unlawful. The termination of any action, suit,
or proceeding by judgment, order, settlement, or conviction or on a plea of nolo contendere or its
equivalent, shall not by itself create a presumption that (a) the person did not act in good faith
and in a manner the person reasonably believed to be in or not opposed to the best interests of

the corporation, or (b) with respect to any criminal action or proceeding, the person had

reasonable cause to believe that his or her conduct was unlawful. .

8.02 Derivative Actions. Subject to all of the provisions of this article, the Corporation
shall indemnify any person who was or is a party (o, or is thrcatehcd to be made a party to, any
threatened, pending, or completed action or suit by or in the right of the Corporation to procure a
judgment in its favor because the person was or is a Director, officer, employee or agent of the
Corporation. The person shall be indemnified and held harmless against expenses (including
actual and reasonable attorney fees) and amounts paid in settlement incurred by the person in
connection with such action or suit if the person acted in good faith and in a manner tlie person
reasonably belicved to be in or not opposed to the best interests of the Corporation. However,
indemnification shall not be made for any claim, issue, or matter in which the person has been

lound liable to the Corporation unless and only to the extent that the court in which such action

or suit was brought has determined on application that, despite the adjudication of liability but in
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view of all circumstances of the case, the person is fairly and reasonably entitled to
indemnification for the expenses that the court considers proper.

8.03 Expenses of Successful Defense. To the extent that a person has been successful
on the merits or otherwise in defense of any action, suit, or proceeding referred to in sections
8.01 or 8.02 of this article, or in defense of any claim, issue, or matter in the action, suit, or
proceeding, the person shall be indemnified againﬁt expenses (including actual and reasonable
attorney fees) incurred in connection with the action and in any proceeding brought to enforce
the mandatory indemnification provided by this article.

8.04 Contract Right: Limitation on Indemnpity. The right to indemnification conferred
in this article sh;all be a contract right and shall apply to services of a Director, officer, employee
or agent of the Corporation. Except as provided in section 8.03 of this article, the Corporation

shall have no obligations under this article to indemnify any person in connection with any

proceeding, or part thereof, initiated by such person without authorization by the Board.

8.05 Determination That Indemnification Is Proper. Any indemnification under
sections 8.01 or 8.02 of this article (unless ordered by a court) shall be made by the Corporation
only as authorized in the specific case, The Corporation must determine that indemnification of
the person is proper in the circumstances because the person has met the applicable standard of
conduct set forth in sections 8.01 or 8.02, whichever is applicable. Such determination shall be
made in any of the following ways:

(a) By a majority vote of a quorum of the Board consisting of Directors who
were not parties to such action, suit, or proceeding.

(b) If the quorum described in clause (a) above is not obtainable, then by a
committee of Directors who are not parties to the action. The committee shall
consist of not less than two disinterested Directors.

() By independent legal counsel in a written opinion.

9
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8.06 Proportionate Indemnity. If a person is entitled to indemnification under sections

8.01 or 8.02 of this article for a portion of expenses, including attorney fees, judgments,
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penalties, fines, and amounts paid in settlement, but not for the total amount, the Corporation
shall indemnify the person for the portion of the expenses, judgmcﬁts, penalties, fines, or
amounts paid in settiement for which the person is entitled to be indemnified.

8.07 Expense Advance. Expenses incurred in defending a civil or criminal action, suit,
or proceeding described in sections 8.01 or 8.02 of this article may be paid by the Corporation in
advance of the final disposition of the action, suit, or proceeding, on receipt of an undertaking by
or on behalf of the person involved to repay the expenses, if it is ultimately determined that the
person is not entitled to be indemnified by the Corporation. The undertaking shall be an
unlimited general obligation of the person on whose behalf advances are made, but need not be
secured.

8.08 {s. The indemnification or advancement of expenses

provided under this article is not exclusive of other rights to which a person seeking

indemnification or advancement of expenses may be entitled under a contractual arrangement
with the Corporation. However, the total amount of expenses advanced or indemnified from all
sources combined shall not exceed the amount of actual expenses incurred by the person seeking
indemnification or advancement of expenses.

8.09 1. The Corporation

may, to the extent authorized from time to time by the Board, grant rights to indemnification and
to the advancement of expenses to any employee or agent of the Corporation to the fullest extent
of the provisions of this article with respect to the indemnification and advancement of expenses

of Directors and officers of the Corporation.

8.10 Former Directors and Officers. The indemnification provided in this articlé

continues for a person who has ceased to be a Director or officer and shall inure to the benefit of

the heirs, executors, and administrators of that person.

8.11 Insurancg. The Corporation may purchase and maintain insurance on behalf of



Home Care First, Inc. (FEIN 32-0371977)
Attachment to IRS Form 1024 (Appl. for Recognition of Exemption under IRC §501(c)(4) (Social Welfare Org.)

any person who was or is a Director, officer, employee, or agent of the Corporation. Such
insurance may protect against any liability asserted against the person and incurred by him or her
in any such capacity or arising out of his or her status as such, whether or not the Corporation
would have power to indemnify against such liability under this article or the laws of the state.
8.12 Changes in Law. If there are any changes in the statutory provisions applicable to

the Corporation and relating to the subject matter of this article, then the indemnification to
which any person shall be entitled shall be determined by such changed provisions, but only to

the extent that any such change permits the Corpdration to provide broader indemnification
rights than such provisions permitted the Corporation to provide before any such change.

ARTICLE 9
COMPENSATION
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