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Non-Profit Corporation

Articles of Incorporation
(Chapter 7-6-34 of the General Laws of Rhode Island, 1956, as amended)

ARTICLE |

The name of the corporationis DIVERSITY THINK TANK

ARTICLE Il

The period of its duration is X Perpetual

ARTICLE 1l

The specific purpose or purposes for which the corporation is organized are:

PURPOSE AND OBJECTIVES

THE DIVERSITY THINK TANK, FOUNDED BY LOUISKWAME FOSU, ISA NON-PROFIT
CORPORATION THAT SHALL ORGANIZE FOR A NON-PROFIT PURPOSE BY FILING
ARTICLES OF INCORPORATION/ORGANIZATION ASA DOMESTIC UNITED STATES
NON

PROFIT IN ACCORDANCE WITH STATE LAWS THAT MAY INCLUDE BUT NOT LIMITED
TO WASHINGTON, DC. RHODE ISLAND, AND/OR PURSUANT TO THE LAWS OF PUERTO

RICO A UNITED STATES TERRITORY; AND/OR OTHER U.S. TERRITORIES.

THE PURPOSE FOR WHICH THE CORPORATION IS ORGANIZED SHALL INCLUDE, BUT
ISNOT LIMITED TO THE FOLLOWING:

UNITED STATES

(A) CREATING DIGNIFIED, DIVERSE, ENLIGHTENED, EQUITABLE AND LOVING
ENVIRONMENTS IN ACADEMIC INSTITUTIONS FOR AFRICAN-AMERICANS, LATINOS
AND OTHER MARGINALIZED PEOPLE, BY SYSTEMATICALLY IDENTIFYING AND
ENDING

ORGANIZATIONAL CULTURE AND POLICIES THAT DETRIMENT RACIAL EQUITY,
REINFORCE STRUCTURAL RACISM AND CONDONE METASTASIZED RACISM IN
ACADEMIC

INSTITUTIONS.

(B) EDUCATING STUDENTS AND ACTIVISTSTO BE DIGNIFIED SELFLESS GUARDIANS
AND ADVOCATES OF STRUCTURAL DIVERSITY IN ACADEMIC INSTITUTIONS, BY
COACHING STUDENTS AND ACTIVISTSTO BECOME SENSITIVE AND ENLIGHTENED
DELIBERATE PARTICIPANTSIN SOCIETY, TEACHING THEM TO THINK AND NAVIGATE
THROUGHOUT LIFE ASTRANSFORMATIVE LEADERSWITH AN ETHICAL AND MORAL

| COMPASS ON DARKEST LONELY PATHS WHERE NO JUST LAWS EXIST FOR RACIAL




EQUITY.

PUERTO RICO

(C) DIVERSITY THINK TANK SHALL RENEW A VIBRANT ADVOCACY FOR PUERTO
RICO

EDUCATING THE PUBLIC TO REQUEST THAT CONGRESS REVISIT SECTION 936 TAX
POLICY. THE DIVERSITY THINK TANK WILL ALSO FOCUS ON MUCH NEEDED SOCIAL
SERVICES, INCLUDING ADVOCATING FOR A SPECIAL PROVISION TO CHANGE THE
MINIMUM INCOME REQUIREMENTS FOR PUERTO RICANS TO QUALIFY FOR CERTAIN
FEDERAL PROGRAMS. PUERTO RICANS EARN FAR LESS THAN PEOPLE ON THE
MAINLAND; THEREFORE, IT ISUNCONSCIONABLE THAT U.S. FEDERAL INCOME
POVERTY GUIDELINE REQUIREMENTS ARE THE SAME IN PUERTO RICO ASTHE
MAINLAND UNITED STATES.

A VERY IMPORTANT TAX BREAK, ENACTED IN 1976 BY THE U.S. CONGRESS,
ALLOWED U.S. MANUFACTURING COMPANIESTO AVOID CORPORATE INCOME
TAXES ON

PROFITSMADE IN U.S. TERRITORIES. FOR THAT REASON SEVERAL U.S.
CORPORATIONS, ESPECIALLY PHARMACEUTICAL COMPANIESARRIVED TO DO BIG
BUSINESS IN PUERTO RICO. THE NAME OF THE TAX EXEMPTION FOR PUERTO RICO
ISCALLED: THE POSSESSION TAX CREDIT, SECTION 936. HOWEVER, IN 1996,
CONGRESSWITH TAX REFORM ADVOCATES PRESSURED PRESIDENT BILL CLINTON
TO0

END SECTION 936. PRESIDENT CLINTON REQUESTED A 10 YEAR PHASE OUT AND BY
2006 THE REVERSAL OF FORTUNE STARTED IN PUERTO RICO.

THEREFORE, AFTER DECADES OF VIBRANT GROWTH OF BUSINESSES, GDP,
DISPOSABLE INCOME AND GOVERNMENT SPENDING ON EDUCATION AND OTHER
PROGRAMS IN PUERTO RICO; THE END OF SECTION 936 IN 2006 TRIGGERED THE
TRAGIC ECONOMIC DECLINE THAT WE NOW EXPERIENCE ON THE BEAUTIFUL
ISLAND

OF PUERTO RICOWITH ITSKIND PEOPLE. PLANT CLOSURES AND MASS JOB
LOSSES WERE FOLLOWED BY A DEEP RECESSION WHILE UNEMPLOYMENT IN
PUERTO

RICO CONTINUED TO RISE STEADILY. ADDITIONALLY, WITH A MUCH SMALLER TAX
BASE, THE PUERTO RICAN GOVERNMENT NEEDED TO BORROW TO STAY AFLOAT
AND

FELL VICTIM TO THE MANY SCAMSBY MAINLAND WALL STREET BANKERSTHAT
AFFECTED OUR ENTIRE GLOBE—NOT ONLY PUERTO RICO. FINALLY, TOADD TO
THOSE EXTREME FINANCIAL CONSTRAINTS, WHICH WERE A DIRECT RESULT OF
INCOHERENT U.S. TAX POLICY WITH RACIST UNDERTONES, HURRICANE MARIA
CAUSED FURTHER FINANCIAL DESTRUCTION IN 2017 AND NOW COVID IN 2020 HAS
RESULTED IN MORE DEVASTATION TO PUERTO RICO'S ECONOMY.

FEDERAL TAX EXEMPT STATUS
THE DIVERSITY THINK TANK, FOUNDED BY LOUISKWAME FOSU, IS ORGANIZED
EXCLUSIVELY FOR CHARITABLE, EDUCATIONAL, AND SCIENTIFIC PURPOSES WITHIN

THE MEANING OF SECTION 501 (C) (3) OF THE INTERNAL REVENUE CODE,
INCLUDING FOR SUCH PURPOSES, THE MAKING OF DISTRIBUTIONS TO
ORGANIZATIONS THAT QUALIFY ASEXEMPT ORGANIZATIONS UNDER SECTION 501

(©




(3) OF THE INTERNAL REVENUE CODE, OR CORRESPONDING SECTION OF ANY
FUTURE FEDERAL TAX CODE. THE CORPORATION MAY RECEIVE AND ADMINISTER
FUNDS FOR SCIENTIFIC, RELIGIOUS, EDUCATIONAL, AND CHARITABLE PURPOSES,
WITHIN THE MEANING OF SECTION 501(C)(3) OF THE INTERNAL REVENUE CODE OF
1986 AND TO THAT END, THE CORPORATION ISEMPOWERED TO HOLD ANY
PROPERTY, OR ANY UNDIVIDED INTEREST THEREIN, WITHOUT LIMITATION ASTO
AMOUNT ORVALUE; TO DISPOSE OF ANY SUCH AND TO INVEST, REINVEST, OR
DEAL WITH THE PRINCIPAL OR THE INCOME IN SUCH MANNER AS, IN THE
JUDGMENT OF THE TRUSTEES, WILL BEST PROMOTE THE PURPOSES OF THE
CORPORATION, WITHOUT LIMITATION, EXCEPT SUCH LIMITATIONS, IF ANY, AS
MAY BE CONTAINED IN THE INSTRUMENT UNDER WHICH SUCH PROPERTY IS
RECEIVED, THESE ARTICLES OF INCORPORATION, THE BYLAWS OF THE
CORPORATION, OR ANY APPLICABLE LAWS, TO DO ANY OTHER ACT OR THING
INCIDENTAL TO OR CONNECTED WITH THE FOREGOING PURPOSES OR IN
ADVANCEMENT THEREOF, BUT NOT FOR THE PECUNIARY PROFIT OR FINANCIAL
GAIN

©)

ARTICLE IV

Provisions, if any, not inconsistent with the law, which the incorporators elect to set forth in these articles of
incorporation for the regulation of the internal affairs of the corporation are:

BOARD OF TRUSTEES

SECTION 1 NUMBER OF TRUSTEES/DIRECTORS: THE CORPORATION, EXCEPT
FOR THE INITIAL BOARD OF TRUSTEES, SHALL HAVE NOT LESSTHAN 14
TRUSTEES/DIRECTORS, INCLUDING THE FOUNDER. HIGHER NUMBERS ARE
ENCOURAGED TO ACHIEVE DIVERSITY OF: THOUGHT, GENDER, RACE AND
ETHNICITY. THE NUMBER OF TRUSTEES SHALL BE DESIGNATED BY MAJORITY
APPROVAL OF THE BOARD OF TRUSTEES, FROM TIME TO TIME. THE
TRUSTEES/DIRECTORS ON THE BOARD COLLECTIVELY SHALL BE KNOWN ASTHE
BOARD OF TRUSTEES. A CHANGE IN THE MINIMUM OR MAXIMUM NUMBER OF
TRUSTEES/DIRECTORS OR THE CONVERSION OF THE BOARD FROM A VARIABLE
NUMBER TO A FIXED NUMBER OF TRUSTEES/DIRECTORS MAY BE MADE BY
AMENDMENT

OF THESE BYLAWS, OR BY REPEAL OF THESE BYLAWS AND ADOPTION OF NEW
BYLAWS, ASPROVIDED IN THESE BYLAWS.

SECTION 2 BOARD OF TRUSTEES: EXCEPT ASTO THE FOUNDER AND THE

INITIAL TRUSTEES OF THE CORPORATION, ALL OTHER TRUSTEES/DIRECTORS ON
THE BOARD SHALL BE NOMINATED, SELECTED AND/OR APPOINTED ACCORDING TO
THE CRITERIA AND GUIDELINES STATED HEREIN. DUE TO THE SPECIAL NATURE OF
THIS ORGANIZATION AIMED AT DEVELOPING STUDENTS AS FUTURE LEADERS AND
CHANGE AGENTS FOR DIVERSITY AND RACIAL EQUITY, THE BOARD CHAIR POSITION

WILL BE RESERVED FOR TWO STUDENTS AS CO-CHAIRS AND THEIR TERM WOULD BE

FOR ONE YEAR OR ONE SEMESTER TO ACCOMMODATE STUDENTS. WHEN BOARD
CO-

CHAIRS ROTATE OUT OF THISPOSITION EACH SEMESTER IT ISTO PROVIDE OTHER
STUDENTS THE OPPORTUNITY TO LEARN FROM THE PRACTICAL EXPERIENCE OF
HEADING A BOARD.

SECTION 3 FOUNDER: THE FOUNDER OF THE DIVERSITY THINK TANK BY




VIRTUE OF HISUNIQUE VISION FOR THE ORGANIZATION SHALL BE A PERENNIAL
MEMBER OF THE BOARD AND CAN BE REPRESENTED BY PROXY AT MEETINGS. THE
FOUNDER CAN APPOINT NEW STUDENT OFFICERS AND APPOINT STUDENT BOARD
MEMBERS. THE FOUNDER CANNOT REMOVE AN ELECTED OR APPOINTED BOARD
MEMBER. ONLY A UNANIMOUS VOTE BY THE ENTIRE BOARD SHALL REMOVE A
BOARD

TRUSTEE. FOUNDER CANNOT BE REMOVED UNLESSAND IF AND ONLY IF
CONVICTED

OF FELONY IN A COURT OF LAW OR ISFOUND BY AN EXTENSIVE INDEPENDENT
INVESTIGATION OF MISAPPROPRIATING ORGANIZATION'S FUNDS AND A MAJORITY
VOTE OF BOARD TRUSTEES REMOVES FOUNDER. THISISTO SAFEGUARD THE
MISSION OF ORGANIZATION WHILE ADVOCATING FOR COMPLEX DIFFICULT ISSUES
AND PREVENTING INFLUENCE FROM CORRUPT PARTIES.

SECTION 4 RULES AND REGULATIONS: EXCEPT ASEXPLICITLY STATED IN

BYLAWS, THE BOARD OF

TRUSTEES/DIRECTORS MAY MAKE SUCH RULES AND REGULATIONS COVERING ITS
MEETINGSASIT MAY, IN ITSDISCRETION, DETERMINE NECESSARY. THE
CHAIRPERSON/S SHALL PRESIDE OVER THE MEETINGS OF THE BOARD OF
TRUSTEES/DIRECTORS; IN HER OR HIS ABSENCE THE BOARD SHALL DESIGNATE A
DIRECTOR TO PRESIDE OVER MEETINGS. THE SECRETARY OF THE DIVERSITY THINK
TANK SHALL ACT ASSECRETARY OF ALL MEETINGS OF THE BOARD, IN HER OR HIS
ABSENCE, THE PRESIDING OFFICER SHALL APPOINT A TRUSTEE TO ACT AS
SECRETARY OF THE MEETING.

SECTION 5 TERM OF TRUSTEE/DIRECTOR: EACH DIRECTOR SELECTED TO

SERVE ON THE BOARD SHALL HOLD OFFICE FOR A TERM OF ONE (1) YEAROR
UNLESS REMOVED BY UNANIMOUS VOTE, RESIGNATION OR DEATH. A DIRECTOR
SHALL SERVE ANOTHER TERM AUTOMATICALLY UNLESSVOTED BY MAJORITY
BOARD

TO END ADDITIONAL TERM.

SECTION 6 VACANCIES: A VACANCY ON THE BOARD OF TRUSTEES/DIRECTORS
SHALL EXIST ON THE DEATH, RESIGNATION OR REMOVAL OF ANY
TRUSTEES/DIRECTOR. VACANCIES IN THE BOARD OF TRUSTEES/DIRECTORS SHALL
BE FILLED BY A VOTE OF THE MAJORITY OF THE REMAINING MEMBERS OF THE
BOARD FOR THE BALANCE OF THE YEAR.

SECTION 7 REMOVAL OF TRUSTEE/DIRECTOR: THE BOARD OF TRUSTEES BY
UNANIMOUSVOTE MAY DECLARE VACANT THE OFFICE OF A DIRECTOR WITH
CAUSE.

FOUNDER CANNOT BE REMOVED EXCEPT UNDER ARTICLE V SECTION 3.

SECTION 8 COMPENSATION. TRUSTEE SHALL SERVE WITHOUT COMPENSATION;
EXCEPT THAT TRUSTEES SHALL BE ALLOWED REASONABLE PAYMENT AND/OR
REIMBURSEMENT FOR EXPENSES IN THE PERFORMANCE OF THEIR DUTIES, SUCH AS
TRAVEL, MEALS, HOTELS, CONFERENCES AND MEETING VENUE COSTS, ETC.
TRUSTEE SHALL RECEIVE HOUSING AND COST OF LIVING EXPENSE STIPENDS
OUTSIDE THE UNITED STATES, IF ENGAGED IN LONG-TERM ADVOCACY OR
ASSIGNMENT OUTSIDE UNITED STATES AND APPROVED BY MAJORITY OF BOARD.

SECTION 9 DUTIES OF TRUSTEES/DIRECTORS: THE TRUSTEES SHALL HAVE
THE FOLLOWING POWERS ASWELL ASTHE AUTHORITY TO PERFORM ANY AND ALL
DUTIES IMPOSED ON THEM COLLECTIVELY ORINDIVIDUALLY BY LAW UNDER 501(C)




(3) NON-PROFIT REGULATIONS, ORBY THESE BYLAWS, INCLUDING BUT NOT
LIMITED TO:

A) ORGANIZING AND PARTICIPATING WITH PROJECTS WITH OFFICERS, AGENTS
AND EMPLOYEES OF THE DIVERSITY THINK TANK TO ASSURE THE PROPER
PERFORMANCE OF THEIR DUTIES,

B) APPROVING OR RATIFYING THE ACTS AND TRANSACTIONS OF ALL OFFICERS,
AGENTS AND EMPLOYEES OF THE DIVERSITY THINK TANK;

C) MEETING AT SUCH TIMES AND PLACES ASREQUIRED BY THESE BYLAWS;

D) PROVIDING THEIR EMAIL OR MAILING ADDRESS TO THE SECRETARY OF THE
DIVERSITY THINK TANK TO ENSURE THE VALIDITY OF NOTICES OF MEETINGS SENT
TOTHEM AT SUCH ADDRESSES.

E) FUNDRAISING FOR THE ORGANIZATION TO FURTHER ITS GOALS AND
OBJECTIVES. HOWEVER, THIS|S OPTIONAL AND BOARD MEMBERS ARE NOT
REQUIRED TO MAKE ANY FINANCIAL CONTRIBUTIONS AND BOARD MEMBERS WILL
NOT

BE ASKED TO MAKE DONATIONS.

OFFICERS OF THE CORPORATION

SECTION 1 NUMBER OF OFFICERS: THE CORPORATION SHALL INCLUDE BUT
NOT LIMITED TO EXECUTIVE DIRECTOR, CHIEF FINANCIAL OFFICER AND A
STUDENT DIRECTOR/PROGRAM DIRECTOR. THE SAME PERSON MAY HOLD ANY
NUMBER

OF OFFICES EXCEPT THAT NEITHER THE SECRETARY NOR THE TREASURER MAY
CONCURRENTLY SERVE ASTHE EXECUTIVE DIRECTOR/PRESIDENT, OR
CHAIRPERSON

OF THE BOARD.

SECTION 2 QUALIFICATION, ELECTION AND TERM OF OFFICE: ANY PERSON

MAY SERVE AS OFFICER OF THIS CORPORATION. FUTURE OFFICERS SHALL BE
ELECTED OR APPOINTED BY THE BOARD OF TRUSTEES/DIRECTORS OR FOUNDER, AT
ANY TIME, AND EACH OFFICER SHALL HOLD OFFICE UNTIL HE OR SHE RESIGNS OR
ISREMOVED OR IS OTHERWISE DISQUALIFIED TO SERVE, OR UNTIL HER OR HIS
SUCCESSOR SHALL BE APPOINTED, ELECTED AND QUALIFIED, WHICHEVER OCCURS
FIRST.

SECTION 3 SUBORDINATE OFFICERS: THE BOARD OF TRUSTEES WITH
CONSULTATION OF EXECUTIVE DIRECTOR OR EXECUTIVE DIRECTOR WITH
CONSULTATION OF BOARD OF TRUSTEES/DIRECTORS, MAY APPOINT SUCH OTHER
OFFICERS OR AGENTSASIT MAY DEEM DESIRABLE, AND SUCH OFFICERS SHALL
SERVE SUCH TERMS, HAVE SUCH AUTHORITY, AND PERFORM SUCH DUTIESAS MAY
BE PRESCRIBED FROM TIME TO TIME BY THE BOARD OF TRUSTEES.

SECTION 4 REMOVAL AND RESIGNATION: THE BOARD OF TRUSTEES MAY

REMOVE ANY OFFICER, EITHER WITH OR WITHOUT CAUSE AT ANY TIME IN

ACCORDANCE TO LABOR AND EMPLOYMENT LAWS. ANY OFFICER MAY RESIGN AT
ANY




TIME BY GIVING WRITTEN NOTICE OR EMAIL TO THE BOARD OF TRUSTEESOR TO
THE EXECUTIVE DIRECTOR OR SECRETARY OF THE CORPORATION. ANY SUCH
RESIGNATION SHALL TAKE EFFECT AT THE DATE OF RECEIPT OF SUCH NOTICE OR
AT ANY LATER DATE SPECIFIED THEREIN, UNLESS REJECTED BY BOARD OR
PRESIDENT. THE ABOVE PROVISIONS OF THIS SECTION 4 SHALL BE SUPERSEDED
BY ANY CONFLICTING TERMS OF A CONTRACT, WHICH HAS BEEN APPROVED OR
RATIFIED BY THE BOARD OF TRUSTEES RELATING TO THE EMPLOYMENT OF ANY
OFFICER OF THE CORPORATION.

SECTION 5 OFFICER VACANCIES: ANY VACANCY CAUSED BY THE DEATH,
RESIGNATION, REMOVAL, DISQUALIFICATION, OR OTHERWISE, OF ANY OFFICER
SHALL BE FILLED BY THE BOARD OF TRUSTEES. IN THE EVENT OF A VACANCY IN
ANY OFFICE OTHER THAN THAT OF PRESIDENT (EXECUTIVE DIRECTOR), SUCH
VACANCY MAY BE FILLED TEMPORARILY BY APPOINTMENT BY THE PRESIDENT
(EXECUTIVE DIRECTOR) UNTIL BOARD MEETING FOR APPROVAL.

SECTION 6 DUTIES OF EXECUTIVE DIRECTOR: THE EXECUTIVE DIRECTOR
SHALL BE THE CHIEF EXECUTIVE OFFICER OF THE CORPORATION AND SHALL
SUPERVISE AND CONTROL THE AFFAIRS OF THE CORPORATION AND THE ACTIVITIES

OF THE OFFICERS. HE OR SHE SHALL PERFORM ALL DUTIES INCIDENT TO HER/HIS
OFFICE AND SUCH OTHER DUTIESASMAY BE REQUIRED BY LAW, BY THE ARTICLES
OF INCORPORATION OF THIS CORPORATION, OR BY THESE BYLAWS, OR WHICH
MAY

BE PRESCRIBED FROM TIME TO TIME BY THE BOARD OF TRUSTEES. EXCEPT AS
OTHERWISE EXPRESSLY PROVIDED BY LAW, BY THE ARTICLES OF INCORPORATION,
ORBY THESE BYLAWS, THE EXECUTIVE DIRECTOR WITH THE CONSENT AND
APPROVAL OF THE BOARD OF TRUSTEES, SHALL IN THE NAME OF THE
CORPORATION, EXECUTE SUCH DEEDS, MORTGAGES, BONDS, CONTRACTS, CHECKS,

OR OTHER INSTRUMENTS WHICH MAY FROM TIME TO TIME BE AUTHORIZED BY THE
BOARD OF TRUSTEES.

SECTION 7 DUTIES OF SECRETARY: IN GENERAL, THE SECRETARY SHALL

PERFORM ALL DUTIES INCIDENT TO THE OFFICE OF SECRETARY, SHALL SERVE AS
SECRETARY OF ALL MEETINGS OF THE BOARD IN HER OR HISABSENCE, THE
PRESIDING OFFICER SHALL APPOINT A TRUSTEE TO ACT AS SECRETARY OF THE
MEETING. THE SECRETARY SHALL PERFORM ALL SUCH OTHER DUTIESASMAY BE
REQUIRED BY THESE BYLAWS OR THE ARTICLES OF INCORPORATION OF THIS
CORPORATION, ASWELL ASTHOSE WHICH MAY BE ASSIGNED TO THEM FROM TIME
TOTIME BY THE BOARD OF TRUSTEES, INCLUDING BUT NOT LIMITED TO:

A) CERTIFYING AND KEEPING AT THE PRINCIPAL OFFICE OF THE NONPROFIT
CORPORATION THE ORIGINAL, OR A COPY OF THESE BYLAWS ASAMENDED OR
OTHERWISE ALTERED TO DATE;

B) KEEPING AT THE PRINCIPAL OFFICE OF THE NONPROFIT CORPORATION OR AT
SUCH OTHER PLACE ASTHE BOARD MAY DETERMINE, A RECORD OF MINUTES OF
ALL

MEETINGS OF THE TRUSTEES, AND, IF APPLICABLE, MEETINGS OF COMMITTEES OF
THE BOARD, RECORDING THEREIN THE TIME AND PLACE OF HOLDING, WHETHER
REGULAR OR SPECIAL, HOW CALLED, HOW NOTICE THEREOF WAS GIVEN, THE
NAMES

OF THOSE PRESENT OR REPRESENTED AT THE MEETING, AND THE PROCEEDINGS




THEREOF;

C) ENSURING THAT ALL NOTICESARE DULY GIVEN IN ACCORDANCE WITH THE
PROVISIONS OF THESE BYLAWS OR ASREQUIRED BY LAW.

D) BEING CUSTODIAN OF THE RECORDS AND OF THE NONPROFIT CORPORATION
AND

ENSURING THAT THE APPROPRIATE SEAL ISAFFIXED TOALL DULY EXECUTED
DOCUMENTS, THE EXECUTION OF WHICH DOCUMENTS; AND

E) EXHIBITING AT ALL REASONABLE TIMESTO ANY TRUSTEE OF THE NONPROFIT
CORPORATION, ORTOHER OR HISAGENT OR ATTORNEY, ON REQUEST THEREFORE,
THE BYLAWS, THE MINUTES OF THE PROCEEDINGS OF THE BOARD OF TRUSTEES OF
THE CORPORATION.

SECTION 8 DUTIES OF TREASURER: IN GENERAL, THE TREASURER SHALL

PERFORM ALL DUTIESINCIDENT TO THE OFFICE OF TREASURER AND SUCH OTHER
DUTIESASMAY BE REQUIRED BY LAW, BY THE ARTICLES OF INCORPORATION OF
THE CORPORATION, OR BY THESE BYLAWS, OR WHICH MAY BE ASSIGNED TO HISOR

HIM FROM TIME TO TIME BY THE BOARD OF TRUSTEES, INCLUDING BUT NOT BE
LIMITED TO:

A) BEING RESPONSIBLE FOR MANAGING FUNDS AND SECURITIES OF THE
NONPROFIT

CORPORATION, AND DEPOSITING SUCH FUNDS IN THE NAME OF THE NONPROHT
CORPORATION IN SUCH BANKS, TRUST COMPANIES, OR OTHER DEPOSITORIESAS
SHALL BE SELECTED BY THE BOARD OF TRUSTEES OR BY PRESIDENT/EXECUTIVE
DIRECTOR WITH CONSULTATION OF BOARD.

B) OBTAINING FINANCIAL STATEMENTS AND BOOKKEEPING TRANSACTIONS FOR
AUDIT BY INDEPENDENT AUDITOR.

C) DISBURSING, OR CAUSING TO BE DISBURSED, THE FUNDS OF THE NONPROFIT
CORPORATION ASMAY BE DIRECTED BY THE BOARD OF TRUSTEES AND TAKING
PROPER PROCEDURES FOR SUCH DISBURSEMENTS. RECEIVING AND GIVING RECEIPT
FOR MONIES DUE AND PAYABLE TO THE CORPORATION FROM ANY SOURCE
WHATSOEVER WITH APPROVAL OF BOARD;

D) KEEPING AND MAINTAINING ADEQUATE AND CORRECT ACCOUNTS OF THE
NONPROFIT CORPORATION'S PROPERTIES AND BUSINESS TRANSACTIONS,
INCLUDING

ACCOUNTSOF ITSASSETS, LIABILITIES, RECEIPTS, DISBURSEMENTS, GAINS AND
LOSSES;

E) EXHIBITING AT ALL REASONABLE TIMES THE BOOKS OF ACCOUNT AND
FINANCIAL RECORDS TO ANY DIRECTOR OF THE NONPROFIT CORPORATION, ORTO
HER OR HISAGENT OR ATTORNEY, ON REQUEST FOR SUCH,;

F) RENDERING TO THE EXECUTIVE DIRECTOR AND TRUSTEES, WHENEVER
REQUESTED, AN ACCOUNT OF ANY ORALL OF HER OR HISTRANSACTIONSAS
TREASURER AND OF THE FINANCIAL CONDITION OF THE CORPORATION; AND

G) PREPARING OR CAUSING TO BE PREPARED, AMONG OTHER REQUIRED REPORTS,




THE ANNUAL STATEMENT OF SPECIFIC TRANSACTIONS AND FINANCIAL
STATEMENTS

OF THE CORPORATION, AND CERTIFYING OR CAUSING TO BE CERTIFIED, THE
FINANCIAL STATEMENTS TO BE INCLUDED IN SUCH OR ANY OTHER REQUIRED
REPORTS.

SECTION 9 COMPENSATION: THE SALARIES OF THE OFFICERS, IF ANY,

SHALL BE FIXED FROM TIME TO TIME BY RESOLUTION OF THE EXECUTIVE
DIRECTOR AND/OR THE BOARD OF TRUSTEES. NO OFFICER SHALL BE PREVENTED
FROM RECEIVING SUCH SALARY BECAUSE HE OR SHE ISALSO A DIRECTOR OF THE
NONPROFIT CORPORATION. IN ALL CASES, ANY SALARIESRECEIVED BY OFFICERS
OF THIS CORPORATION SHALL BE REASONABLE AND GIVEN IN RETURN FOR
SERVICESACTUALLY RENDERED FOR THE CORPORATION THAT RELATE TO THE
PERFORMANCE OF THE CHARITABLE OR PUBLIC PURPOSES OF THIS CORPORATION.

COMMITTEES

SECTION 1 ALL COMMITTEES OF THIS ORGANIZATION SHALL BE APPOINTED

BY THE BOARD OF TRUSTEES AND THEIR TERM OF OFFICE SHALL BE FOR A PERIOD
OF ONE YEAR OR UNTIL THE COMPLETION OF THEIR MISSION AND CAN BE
TERMINATED BY THE ACTION OF THE BOARD OF TRUSTEES.

EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS

SECTION 1 EXECUTION OF INSTRUMENTS: THE BOARD OF TRUSTEESWITH
CONSULTATION OF EXECUTIVE DIRECTOR/PRESIDENT, EXCEPT AS OTHERWISE
PROVIDED IN THESE BYLAWS, MAY BY RESOLUTION AUTHORIZE ANY OFFICER OR
AGENT OF THE DIVERSITY THINK TANK TO ENTER INTO ANY CONTRACT OR
EXECUTE

AND DELIVER ANY INSTRUMENT IN THE NAME OF AND ON BEHALF OF THE
DIVERSITY THINK TANK, AND SUCH AUTHORITY MAY BE GENERAL OR CONFINED
TO0

SPECIFIC INSTANCES. UNLESS SO AUTHORIZED, NO OFFICER, AGENT OR EMPLOY EE
SHALL HAVE ANY POWER OR AUTHORITY TO BIND THE DIVERSITY THINK TANK BY
ANY CONTRACT OR ENGAGEMENT, TO PLEDGE ITS CREDIT, OR TO RENDER IT
LIABLE MONETARILY FOR ANY PURPOSE OR IN ANY AMOUNT.

SECTION 2 CHECKS AND NOTES: EXCEPT AS OTHERWISE SPECIFICALLY
DETERMINED BY RESOLUTION OF THE BOARD OF TRUSTEES, OR AS OTHERWISE
REQUIRED BY LAW, CHECKS, DRAFTS, PROMISSORY NOTES, MONEY TRANSFERS,
ORDERS FOR THE PAYMENT OF MONEY, AND OTHER EVIDENCE OF INDEBTEDNESS
OF

THE DIVERSITY THINK TANK SHALL BE SIGNED BY THE EXECUTIVE DIRECTOR OF
THE CORPORATION OR WHOEVER SHALL BE DESIGNATED AS SIGNATORY.

SECTION 3 DEPOSITS: ALL FUNDS OF THE CORPORATION SHALL BE

DEPOSITED FROM TIME TO TIME TO THE CREDIT OF THE CORPORATION IN SUCH
CREDIT UNIONS, BANKS, TRUST COMPANIES, OR OTHER DEPOSITORIESAS THE
BOARD OF TRUSTEESMAY SELECT.




CORPORATE RECORDS AND REPORTS

SECTION 1 MAINTENANCE OF CORPORATE RECORDS: AT ITS PRINCIPAL
OFFICE IN THE STATE OF RHODE ISLAND, THE DIVERSITY THINK TANK NONPROFIT
CORPORATION SHALL KEEP AND MAINTAIN AVAILABLE AT ALL REASONABLE TIMES

DURING OFFICE HOURS FOR INSPECTION BY THE TRUSTEES OF THE CORPORATION
ALL OF THE FOLLOWING:

A) THE MINUTES OF ALL MEETINGS OF TRUSTEES AND COMMITTEES OF THE BOARD,
INDICATING THE TIME AND PLACE OF HOLDING SUCH MEETINGS, WHETHER
REGULAR

OR SPECIAL, HOW CALLED, THE NOTICE GIVEN, AND THE NAMES OF THOSE
PRESENT AND THE PROCEEDINGS THEREOF;

B) ADEQUATE AND CORRECT BOOKS AND RECORDS OF ACCOUNT, INCLUDING
ACCOUNTS OF ITS PROPERTIES AND BUSINESS TRANSACTIONS AND ACCOUNTS OF
ITSASSETS, LIABILITIES, RECEIPTS, DISBURSEMENTS, GAINS AND LOSSES; AND

C) A COPY OF THE DIVERSITY THINK TANK'SARTICLES OF INCORPORATION AND
BYLAWS ASAMENDED TO DATE.

SECTION 2 TRUSTEE'S INSPECTION RIGHTS: EVERY TRUSTEE SHALL HAVE

THE ABSOLUTE RIGHT AT ANY REASONABLE TIME TO INSPECT AND COPY ALL
BOOKS, RECORDS AND DOCUMENTS OF EVERY KIND AND TO INSPECT THE
PHYSICAL

PROPERTIES OF THE DIVERSITY THINK TANK.

SECTION 3 ANNUAL AUDIT: THE TREASURER OR CHIEF FINANCIAL OFFICER

SHALL CAUSE AN ANNUAL AUDIT BY AN INDEPENDENT AUDITOR TO BE FURNISHED
NOT LATER THAN ONE HUNDRED EIGHTY (180) DAYS AFTER THE CLOSE OF THE
DIVERSITY THINK TANK'SFISCAL YEARTO ALL TRUSTEES OF THE NONPROFIT
CORPORATION. THE ANNUAL AUDIT SHALL BE ACCOMPANIED BY ANY REPORT
THEREON OF AN INDEPENDENT ACCOUNTANT, OR, IF THERE ISNO SUCH REPORT,
THE CERTIFICATE OF AN AUTHORIZED OFFICER OF THE NONPROFIT CORPORATION
THAT SUCH STATEMENTS WERE PREPARED WITHOUT AUDIT FROM THE BOOKS AND
RECORDS OF THE CORPORATION.

SECTION 4 CONTENTS OF ANNUAL REPORT: THE ANNUAL REPORT SHALL
INCLUDE BUT NOT BE LIMITED TO THE FOLLOWING INFORMATION IN APPROPRIATE
DETAIL:

A) THE ASSETS AND LIABILITIES, INCLUDING THE TRUST FUNDS, OF THE
DIVERSITY THINK TANK AS OF THE END OF THE FISCAL YEAR;

B) THE PRINCIPAL CHANGES IN ASSETSAND LIABILITIES, INCLUDING TRUST
FUNDS, DURING THE FISCAL YEAR,

C) THE REVENUE OR RECEIPTS OF THE DIVERSITY THINK TANK, BOTH
UNRESTRICTED AND RESTRICTED TO PARTICULAR PURPOSES, FOR THE FISCAL
YEAR,;

D) THE EXPENSES OR DISBURSEMENTS OF THE DIVERSITY THINK TANK, FOR BOTH
GENERAL AND RESTRICTED PURPOSES, DURING THE FISCAL YEAR.




PROHIBITED TRANSACTIONS

SECTION 1 PROHIBITION AGAINST SHARING NONPROFIT EARNINGS: NO

TRUSTEE, DIRECTOR, OFFICER, EMPLOYEE, OR OTHER PERSON CONNECTED WITH
THIS NONPROFIT CORPORATION, OR ANY PRIVATE INDIVIDUAL, SHALL RECEIVE
ANY NET EARNINGS OR PECUNIARY PROFIT FROM THE OPERATIONS OF THE
CORPORATION, PROVIDED, HOWEVER, THAT: (I) THISPROVISION SHALL NOT
PREVENT THE PAYMENT OF REASONABLE COMPENSATION TO ANY
AFOREMENTIONED

PERSON FOR SERVICES PERFORMED FOR THE CORPORATION IN EFFECTING ANY OF
THE NONPROFIT CORPORATION'S PUBLIC OR CHARITABLE PURPOSES; AND (1) THE
PAYMENT OF SUCH COMPENSATION IS OTHERWISE PERMITTED BY THESE BYLAWS
AND

IS FIXED BY RESOLUTION OF THE BOARD OF TRUSTEES.

SECTION 2 PROHIBITION AGAINST RECEIVING NONPROFIT CORPORATE

ASSETS: NO TRUSTEE, DIRECTOR, OFFICER, EMPLOY EE, OR OTHER PERSON
CONNECTED WITH THIS CORPORATION, OR ANY PRIVATE INDIVIDUAL, SHALL BE
ENTITLED TO SHARE IN THE DISTRIBUTION OF AND SHALL NOT RECEIVE ANY OF
THE CORPORATE ASSETS UPON THE DISSOLUTION OF THE CORPORATION. ALL
TRUSTEES OF THE CORPORATION SHALL BE DEEMED TO HAVE EXPRESSLY
CONSENTED

AND AGREED THAT UPON DISSOLUTION OR WINDING UP OF THE AFFAIRS OF THE
CORPORATION, WHETHER VOLUNTARILY OR INVOLUNTARILY, THE ASSETS OF THE
CORPORATION, AFTERALL DEBTSHAVE BEEN SATISFIED, SHALL BE DISTRIBUTED
AS REQUIRED BY THE ARTICLES OF INCORPORATION OF THIS CORPORATION AND
NOT OTHERWISE.

SECTION 3 PROHIBITION AGAINST LOANS OR GUARANTEES: THE

CORPORATION WILL NOT LEND ANY MONEY OR PROPERTY NOR GUARANTEE THE
OBLIGATION OF ANY TRUSTEE OR OFFICER. LOANS TO EMPLQOYEES, TRUSTEES,
DIRECTORS, AND OFFICERS CAN ONLY BE MADE IN MEDICAL OR LEGAL
HUMANITARIAN EMERGENCIESWITH A WRITTEN LOAN AGREEMENT. THE
NONPROFIT

CORPORATION MAY, HOWEVER, ADVANCE MONEY TO EMPLOYEES, TRUSTEES,
DIRECTORS OR OFFICERS OF THE CORPORATION FOR EXPENSES REASONABLY
ANTICIPATED TO BE INCURRED IN THE PERFORMANCE OF HER OR HISADVOCACY
DUTIES IF THAT TRUSTEE OR OFFICER WOULD BE ENTITLED TO REIMBURSEMENT
FOR SUCH EXPENSES UNDER THESE BYLAWS.

SECTION 4 PROHIBITION AGAINST SELF-DEALING: THE BOARD OF TRUSTEES
SHALL NOT CAUSE THE CORPORATION TO ENTER, DIRECTLY OR INDIRECTLY, INTO
ANY CONTRACT OR TRANSACTION WITH ANY DIRECTOR OF THIS CORPORATION OR

WITH ANY CORPORATION, FIRM, ASSOCIATION, OR OTHER ENTITY IN WHICH ONE
OR MORE TRUSTEES OF THIS NONPROFIT CORPORATION HASA MATERIAL
FINANCIAL

INTEREST OR IN WHICH ONE OR MORE TRUSTEES OF THE CORPORATION ARE
OTHERWISE INVOLVED, UNLESSALL OF THE FOLLOWING APPLY':

A) THE MATERIAL FACTS REGARDING THE FINANCIAL INTEREST OF SUCH
TRUSTEE(S) IN THE CONTRACT OR TRANSACTION OR THE INVOLVEMENT OR
| FINANCIAL INTEREST OF SUCH TRUSTEE(S) IN THE OTHER CORPORATION, FIRM,




ASSOCIATION ARE FULLY DISCLOSED IN GOOD FAITH AND NOTED IN THE MINUTES,
OR ARE KNOWN TO ALL TRUSTEES OF THE BOARD PRIOR TO THE BOARD'’S
CONSIDERATION OF SUCH CONTRACT OR TRANSACTION.

B) BEFORE AUTHORIZING OR APPROVING THE TRANSACTION, THE BOARD
CONSIDERS

AND IN GOOD FAITH DECIDES AFTER REASONABLE INVESTIGATION THAT THE
DIVERSITY THINK TANK COULD NOT OBTAIN A MORE ADVANTAGEOUS
ARRANGEMENT

WITH REASONABLE EFFORT UNDER THE CIRCUMSTANCES;

C) AMAJORITY OF THE BOARD BY A VOTE SUFFICIENT FOR THAT PURPOSE,
WITHOUT COUNTING THE VOTES OF THE INTERESTED DIRECTOR/S, AUTHORIZES OR
APPROVES THE CONTRACT OR TRANSACTION IN GOOD FAITH; AND

D) THE TRANSACTION ISIN FACT FAIR AND REASONABLE TO THE DIVERSITY
THINK TANK AT THE TIME OF ITSENTRY AND THE TRANSACTION ISENTERED INTO
FOR THE DIVERSITY THINK TANK BENEFIT.

INDEMNIFICATION AND INSURANCE

SECTION 1 NON-LIABILITY OF TRUSTEE OR OFFICER: A TRUSTEE,

OFFICER, EMPLOYEE OR AGENT OF THE DIVERSITY THINK TANK NONPROFIT
CORPORATION SHALL HAVE NO PERSONAL LIABILITY TO ANY PARTY OR THIRD
PARTY FOR MONETARY DAMAGES CAUSED BY THE NEGLIGENT ACT OR OMISSION
OF

THAT PERSON IN THE PERFORMANCE OF THAT PERSON’'S DUTIESAS A TRUSTEE OR
OFFICER |F:

A) THE ACT OR OMISSION WAS WITHIN THE SCOPE OF THAT PERSON'S DUTIESAS
A TRUSTEE OR EXECUTIVE OFFICER OF THE DIVERSITY THINK TANK;

B) THE ACT OR OMISSION WAS PERFORMED IN GOOD FAITH,;

C) THE ACT OR OMISSION WAS NOT RECKLESS WANTON, INTENTIONAL OR
GROSSLY
NEGLIGENT; AND

D) DAMAGES CAUSED BY THE ACT OR OMISSION ARE COVERED PURSUANT TO A
LIABILITY INSURANCE POLICY ISSUED TO THE DIVERSITY THINK TANK (EITHER
IN THE FORM OF A GENERAL LIABILITY POLICY OR DIRECTOR AND OFFICER’'S
LIABILITY.

E) FOUNDER LOUIS KWAME FOSU ASSUMESALL LEGAL COSTS DUE TO UNCOVERED
LIABILITY FOR INITIAL BOARD MEMBERS AND ALL STUDENT DIRECTORSOFFICERS
APPOINTED TO THE DIVERSITY THINK TANK. THISISTO ENSURE THAT STUDENTS
AND BOARD PERFORM THEIR DIFFICULT ADVOCACY DUTIES AND TASKS
UNENCUMBERED.

SECTION 2 INSURANCE FOR CORPORATE AGENTS: TO THE FULL EXTENT
ALLOWED BY LAW, THE DIVERSITY THINK TANK SHALL HAVE THE RIGHT TO
PURCHASE INSURANCE ON BEHALF OF ITSELF, ITSTRUSTEES, DIRECTORS,
OFFICERS, EMPLOYEES OR OTHER AGENTS OF THE CORPORATION. THE FOUNDER




AND/OR BOARD OF TRUSTEES MAY ADOPT A RESOLUTION AUTHORIZING THE
PURCHASE AND MAINTENANCE OF SUCH INSURANCE ON BEHALF OF ANY AGENT
OF

THE CORPORATION (INCLUDING A DIRECTOR, OFFICER, EMPLOY EE OR OTHER
AGENT

OF THE CORPORATION) AGAINST ANY LIABILITY OTHER THAN FOR VIOLATING
PROVISIONS OF LAW RELATING TO SELF DEALING.

ARTICLE V

The street address (post office boxes are not acceptable) of the initial registered office of the corporation is:

No. and Street: 17 BRIAR LANE
City or Town: KINGSTON State: RI Zip: 02881
The name of its initial registered agent at such address is LOUISKWAME FOSU

ARTICLE VI

The number of directors constituting the initial Board of Directors of the Corporation is 3
and the names and addresses of the persons who are to serve as the initial directors are:

Title Individual Name Address
First, Middle, Last, Suffix Address, City or Town, State, Zip Code, Country
DIRECTOR LOUIS KWAME FOSU

17 BRIAR LANE
KINGSTON, RI 02881 USA

DIRECTOR ANN SALZARULO SALZARULO 43 CONNECTICUT AVE
CRANSTON, RI 02920 USA
DIRECTOR MICHAEL MCGUIGAN MCGUIGAN 43 CONNECTICUT ST
CRANSTON, RI 02920 USA
ARTICLE VIl

The name and address of the incorporator is:

Title Individual Name Address
First, Middle, Last, Suffix Address, City or Town, State, Zip Code, Country
INCORPORATOR LOUIS KWAME FOSU FOSU

17 BRIAR LANE
KINGSTON, RI 02881 USA

ARTICLE VIII

Date when corporate existence is to begin ~ 09/08/2020

(not prior to, nor more than 30 days after, the filing of these Articles of Incorporation)

Signed this 8 Day of September, 2020 at 10:11:13 AM by the incor por ator (). This electronic
signature of the individual or individuals signing this instrument constitutes the affirmation or
acknowl edgement of the signatory, under penalties of perjury, that thisinstrument is that
individual's act and deed or the act and deed of the corporation, and that the facts stated herein
aretrue, as of the date of the electronic filing, in compliance with R.I. Gen. Laws § 7-6.

Enter signature(s) below.
LOU K. FOSU
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