NOTICE OF HEARING ON MOTION FOR TEMPORARY INJUNCTION

A motion seeking a Temporary Injunction against the above named Defendants is

scheduled for / , on Mﬂay of W 2010, in the Courtroom of

the Honorable _A B o ﬂd D , Kay County, State of Oklahoma.

W.A. DREW EDMONDSON
ATTORNEY GENERAL

Qu@mﬁm/

{Julie A. Bays OBA #175
Assistant Attorney Gene
313 N.E. 21* Street
Oklahoma City, Oklahoma 73105
Phone: (405) 521-3921
Fax: (405) 522-0085

CERTIFICATE OF SERVICE

A true and correct copy of this document was mailed by postage prepaid to Jay Israel,
Attomey for Defendant Board, 401 N. Hudson, Oklahoma City, Oklahoma 73102, this 2 i

sz%p%/

M Bays






Filed in the DISTRICT COURT
Kay County, Oklahoma

NOV 2 3 2010

IN THE DISTRICT COURT OF KAY COUNTY MARY RAMEY. Court Clerk
STATE OF OKLAHOMA BY, SEPUTY

STATE OF OKLLAHOMA, ex rel.,
W. A. DREW EDMONDSON,
ATTORNEY GENERAL OF OKLAHOMA

Plaintiff,

Case No. C,S"’ 2\0/0“32'?

V8.

AMERICAN LEGION CHILDRENS HOME, Inc.
an Oklahoma nonprofit corporation,

THE BOARD OF DIRECTORS OF

AMERICAN LEGION CHILDREN’S

HOME, INC.,, and individual

Directors, ART BESA,

DAVID KELLERMAN, and

W.D. WILSON,

S’ Nuart Nt s st s N st s’ St Nt ot ot St g’ st ot

Defendants.

PETITION FOR THE REMOVAL OF THE BOARD AND
APPOINTMENT OF A RECEIVER

The State of Oklahoma through the Attorney General’s Office, by an through its counsel,
Attorney General W.A. Drew Edmonson, petitions for the removal of The Board of Directors
(“The Board”) and the appointment of a Receiver over the assets of The American Legion
Children’s Home, Inc. In support of this Petition, the State states as follows:

PARTIES

1. The Attorney General W.A. Drew Edmondson exercises all the common law and
statutory rights, duties, and powers granted to his office in connection with the supervision,
administration and enforcement of charitable trusts, pursuant to the common law and Okla. Stat.
§ 175.18(B), and has the duty to see that the rights of the public in a charitable trust are protected

and properly executed. See Sarkeys v. Ind. School Dist. No. 40, 1979 OK 42, 110, 592 P.2d 529
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(“[1]t is generally held that the Attorney General has a preclusive right to maintain proceedings
to protect the trust and to prevent a misuse of property. devoted to a public charity.”) The
Attorney General’s address is 313 N.E. 21% Street, Oklahoma City, OK 73105.

2. Defendant The American Legion Children’s Home, Inc.(the “Children’s Home”)
is an Oklahoma nonprofit corporation registered with the Secretary of State (see Certificate of
Incorporation, attached as Exhibit 1), is recognized by the Internal Revenue Service as a
501(c)(3) organization (see Amended Certificate of Incorporation, filed May 27, 2009, attached
as Exhibit 2, and is a charitable trust. The address of the registered agent for the Children’s
Home, Inc. is David Kellerman, 2311 N. Central, Oklahoma City, OK 73105.

3. Defendant Art Besa is the current President of the Board and has executed
numerous documents on behalf of the Board. Defendant Besa’s address is 916 SW 60, Lawton,
OK 73505.

4. Defendant David Kellerman is the current Vice-President of the Board and has
executed numerous documents on behalf of the Board. Defendant Kellerman’s address is 1109
Charlotte Terrace, Mustang, OK 73064.

5. Defendant W.D. Wilson is a member of the Board and serves as its secretary. He
has executed numerous documents on behalf of the Board. Defendant Wilson’s address is 2311
N. Central, Oklahoma City, OK 73105.

JURISDICTION

6. This Court has jurisdiction over charitable institutional funds and charitable trusts,

per 60 Okla. Stat. § 300, et al.

LEGAL STANDARDS AND UNDISPUTED FACTS
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11.  The Certificate of Dissolﬁtion for the Children’s Home, certified as true and
correct to the best of Defendants Besa’s and Wilson’s knowledge, lists the directors of the
Children’s Home as follows: Art Besa, David Kellerman and W.D. Wilson. (See Certificate of
Dissolution, filed on November 19, 2010 with the Secretary of State, Ex. 4).

12. The Children’s Home’s assets include land and the residential home located at
1300 Summers Place, Ponca City, OK 74604, as well as cash assets of approximately $2.6
million and personal property, including automobiles, furnishings, computers, electronics and

other equipment and supplies.

ARGUMENT

L THE BOARD DID NOT COMPLY WITH THE OPEN MEETING ACT
WHEN IT VOTED TO CLOSE THE CHILDRENS’ HOME

13.  The Board violated the Oklahoma Open Meeting Act (the “Open Meeting Act™)
when the Executive Committee met on October 24, 2010 and voted unanimously to close the
Children’s Home on December 31, 2010.

14.  For an entity to be subject to the Act, it must be a "public body" as defined by the
Act. The Act provides the following definition of “public body”:

"Public body" means the governing bodies of all municipalities located within this

state, boards of county commissioners of the counties in this state, boards of

public and higher education in this state and all boards, bureaus, commissions,

agencies, trusteeships, authorities, councils, committees, public trusts or any

entity created by a public trust, task forces or study groups in this state supported

in whole or in part by public funds or entrusted with the expending of public

Sunds, or administering public property, and shall include all committees or
subcommittees of any public body. See 25 Okla. Stat. § 304(1)(emphasis added).

15.  Under 25 Okla. Stat. §§ 301-304, certain private organizations which contract to

provide services to the public on behalf of a governmental agency are subject to the requirements

of the Open Meeting Act. See Oklahoma Attorney General Opinion, Question Submitted by:
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The Honorable Danny Hilliard, Majority Floor Leader, State Representative, District 22, 2002
OK AG 37 (decided 8/21/2002).

16.  Certain private entities may qualify as public bodies “not otherwise defined by
express language in [the Act] or within its terms as a matter of law by reason of their
constitutional or statutory origin.” See id;.Sanders v. Benton, 579 P.2d 815, 820 (Okla. 1978).
Under the test set forth by the Oklahoma Supreme Court in Sanders, if a private organization is
“supported in whole or in part by public funds or entrusted with the expending of public funds,”
it is subject to the various requirements of the Open Meeting Act.! Id; see 25 Okla. Stat. §
304(1).

17. In Fiscal Year 2010, the Children’s Home received $635,837.00 in private
donations and over $3 million for operations support from the Oklahoma Department of Human
Services.

18.  Because the Children’s Home is clearly supported almost entirely by public funds
and/or entrusted with the expending of public funds in caring for the minor children in its
custody, it is subject to the requirements of the Open Meeting Act.

19.  Under the Oklahoma Open Meeting Act, regulated entities are required to give
written notice to the Secretary of State: (1) by December 15 of each calendar year of the date,
time and place of the regularly scheduled meetings for the following calendar year and (2) within
forty-eight (48) hours prior to special meetings.  Additionally, regulated entities must display
public notice of meetings at least twenty-four (24) hours prior to the meeting, excluding

weekends and holidays. The public notice must be placed prominently at the principal office of

! «Full or partial publicly funded support is one of the criteria used to determine which parent-
entities, not otherwise defined by express language in [the Act] or within its terms as a matter of
law by reason of their constitutional or statutory origin, would come within the purview of the
open meetings law.” Sanders, 579 P.2d at 820.

5
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the public body and must include the date, time, place and agenda. See generally 25 Okla. Stat.
§ 301, et al.

20. Upon information and belief, the Children’s Home Board of Directors did not
provide such mandatory notice.

21.  The Children’s Home Board of Directors knew or should have known that it is
required to satisfy the requirements of the Open Meeting Act.

22.  Because the Children’s Home willfully violated the Open Meeting Act when it
held the meeting where it voted to close the Children’s Home and auction off the Children
Home’s personal property, this vote must be deemed invalid and the individual members of the
Board may be held personally liable. See 25 Okla. Stat. §§ 313, 314.

IL. THE BOARD DID NOT PROVIDE NOTICE TO THE ATTORNEY

GENERAL PRIOR TO VOTING TO CLOSE THE CHILDRENS’S HOME ON
DECEMBER 31, 2010 AND AUCTION ITS PERSONAL PROPERTY

23. On May 27, 2009, the Board for the Children’s Home filed amendments to the
Children’s Home Certificate of Incorporation. The amended certificate sets forth that the
purpose for which the Children’s Home is formed is “[t]o provide a home and care for needy
children, with emphasis being placed on descendants of active and ex-service men and women of
the United States Armed Forces, with preference to be given to the children of the State of
Oklahoma. (See May 27, 2009 Amendment to Certificate of Incorporation at 4(a), attached as
Exhibit 22).

24.  The Certificate of Incorporation was also amended on the same date to include the
following provision:

(k) Upon the dissolution of the Corporation or the winding up of its affairs, the

assets of the Corporation shall be distributed exclusively to charitable, religious,
scientific testing for public safety, library or educational organizations which
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would then qualify under the provisions of § 501(c)(3) of the Internal Revenue
Code and its Regulations as they now exist or may hereafter be amended.

(See id. at 4(k)).

25.  Under 60 Okla. Stat. § 300.16(c), if an institution determines that “a particular
charitable purpose or a restriction contained in a gift instrument on the use of an institutional
fund” is “unlawful, impracticable, impossible to achieve, or wasteful, the court, upon application
of an institution, may modify the purpose of the fund or the restriction on the use of the fund in a
manner consistent with the charitable purposes expressed in the gift instrument. The institution
shall notify the Attorney General of the application, and the Attorney General must be given an
opportunity to be heard.”

26. By deciding the close the Children’s Home and auction the personal property
expressly donated to the Children’s Home, the Board of Directors explicitly decided to modify
the purpose of the Children’s Home’s charitable trust and personal property.

27.  Because it did not initiate a court proceeding or notify the Attorney General prior
to voting to close the Children’s Home and place the Children’s Home’s personal property for
auction, the Board of Directors violated Oklahoma law.

28. The Board’s decision to close the Children’s Home violated Oklahoma law; thus,
it was not a lawful decision and should not have effect.

III. MISUSE AND/OR MISAPROPRIATION OF CHARITABLE FUNDS AND
IGNORING DONORS INTENT

29. The individual members of the Board of Directors of the Children’s Home, a
charitable nonprofit corporation, are deemed to be fiduciaries acting in a fiduciary capacity. See

60 Okla. Stat. § 301 .4.
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30. Upon information and belief, the Board has misused or will misuse the Children’s
Home’s property, assets and/or trusts.

31. Upon information and belief, the Board has ordered the Director, Bill Alexander
to immediately pay their attorney’s fees and to return to the Donald W. Reynolds Foundation
more than one million dollars in donations that were for the sole purpose of carrying out the
Mission of the Children’s Home. (See letter written by the Pray Walker Law Firm regarding the
restricted funds donated by the Donald W. Reynolds Foundation, Ex. 6.

32.  Upon information and belief, the Board will misappropriate the Childrens Home’s
personal property by placing the proceeds of the Children’s Home’s auction sale under the
control of a non 501(c)(3) charitable organization.

33. By voting unanimously to wrongfully misappropriate the Children’s Home assets,
each member of the Board for the Children’s Home has breached their fiduciary duties with
respect to managing and safeguarding the charitable assets of the Children’s Home.

34. Further, by voting to close the Children’s Home effective December 31, 2010
and filing a Certificate of Dissolution with the Secretary of State, the members of the Board have
failed to promote the mission of the Children’s Home: “To provide a home and care for needy
children, with emphasis being placed on descendants of active and ex-service men and women of
the United States Armed Forces, with preference to be given to the children of the State of
Oklahoma.”

35.  Based on the above allegations, the Board and its individual members are liable
for breach of fiduciary duty and the resulting damages caused by that breach.

36.  Wherefore, Petitioner respectfully requests that this honorable Court:
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. Issue an order removing Defendants Art Besa, David Kellerman and W.D.

Wilson as Board Members of the Children’s Home;

. Invalidate all decisions made by the Board in meetings after March 2010;
. Appoint a receiver over the assets of the Children’s Home;

. Award Petitioner its reasonable costs and attorneys’ fees in connection with

this matter; and

Order such other relief as may be just and equitable.

Respectfully submitted,
W. A. DREW EDMONDSON,
ATTORNEY GENERAL OKLLAHOMA

Q{x{,{ -,

{Hlie A. Bays OBA #17516
Assistant Attorney General
Consumer Protection Unit
313 N.E. 21% Street
Oklahoma City, Oklahoma 73105
Telephone: (405) 522-3082
Facsimile: (405) 522-0085







VERIFICATION

STATE OF OKLAHOMA )
COUNTY OF OKLAHOMA ) ss

Affiant, being duly sworn, upon oath, deposes and says, I am an attorney for the Plaintiff,
State of Oklahoma, in the above entitled action; I prepared the above pleading, know the
contents thereof, and to the best of my knowledge and belief, the matters set forth therein are true

and correct.
W.A. DREW EDMONDSON
ATTORNEY GENERAL

Aylie A. Bays OBA #17516
Assistant Attorney General

313 N.E. 21* Street
Oklahoma City, Oklahoma 73105

405-522-3082

SUBSCRIBED AND SWORN to before me this £23 day of November, 2010.

NOTARY pUBLIC
My Commission Expires:

D iR, T e

PSR, CARY L. BOX !

' 5“% Notary Publ; :

‘ UONC

e \oax..\ State of Oklahoma ':

+22MMiesion # 01020865 Expires 0172114 |
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S E RS ES T

OFFICE OF THE SECRETARY OF STATE
N e g T

AMENDED/NOT FOR PROFIT
CERTIFICATE OF INCORPORATION

WHEREAS, the Amended Certificate of Incorporation of
THE AMERICAN LEGION CHILDREN’S HOME, INC.

has been filed in the office of the Secretary of State as provided by the laws of the State
of Oklahoma.

NOW THEREFORE, I, the undersigned, Secretary of State of the State of
-Oklahoma, by virtue of the powers vested in me by law, do hereby issue this certificate
evidencing such filing.

IN TESTIMONY WHEREQF, I hereunto set my hand and cause to be affixed the
Great Seal of the State of Oklahoma.

Filed in the City of Oklahoma City this _19TH
day of __NOVEMBER _, 19.97







05/27/2008 08:42 an FILED - Oklahoma Secretary of State #2100214193 05/27/2009 15:51

OKLRAHOMA SECRETARY OF STATE

QAR

L .

TO: OKLAHOMA SECRETARY OF STATE
2300 N. Lincoln Blvd., Room 101, State Capitol Building
Oklahoma City, Oklahoma 73105-4897
{403) 521-3912

The undersigned, for the purpose of amending its Certificate of Incorporation pursuant to Title 18, Section 1077,
hereby centifies:

1. A. The name of the corporation is:

THE AMERICAN LEGION CHILDREN'S HOME, INC. =

B. As amended: The name of the corporation has been changed to:
No Change Made

(Please note: The new name of the corporation MUST contain one of the following words or abbreviations:
association, company, corporation, club, foundation, fand, incorporated, institute, society, union, syndicate,
limited, co., corp,, inc,, or itd.).

2. In the event the corporation is a church, the street address of its location is:

Strest Address (7.0, BOXES ARE NOT ACCEPTABLE) City Zip Code

3. The name of the registered agent and the strect address of the registered office in the State of Oklahoma
is:

DRavid Kellerman 2311 N. Central QOklahoma City, OK 73108
Nsame of Agent Street Address City Zip Code
{R.0, BOXYS ARF NOT ACCEFYABLY)

4. Set forth clearly any and all amendments to the Certificate of Incorproration which are desired to be made:

The purposes for which the Corporation is formed are amended as follows:

a. To provide a home and care for needy children, with emphasis being placed
on descendants of active and ex-service men and women of the United States Armed
Forces, with preference to be given to the children of the State of Oklahoma.

b. To recelve and administer funds for scientific, educational and charitable
purposes within the meaning of §501(c)(3) of the Intemal Revenue Code, and to that end
g hold any property, or any undivided interest therein without limitation as to armeRihiin

Page 1 of 3 Pages

MAY 2 7:2009

OKLAHOMA SECRET,
OF 8TATH ARY,







value; to dispose of any such property and to invest, reinvest or deal with the principal or
income in such manner as, in the judgment of the directors, 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, this Certificate of incorporation,
By-Laws 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
pecuniary profit or financial gain of its directors or officers, except as permitted under the
Not-for-Profit Corporation Law.

d. No part of the net eamings of the Corporation shall inure to the benefit of any
member, trustee, officer of the Corporation, or any private individual (except that
reasonable compensation may be paid for services rendered to or for the Corporation
affecting one or more of its purposes), and no member, trustee, officer of the Corporation,
or any private individual shall be entitied to share in the distribution of any of the corporate
assets on dissolution of the Corporation. No substantial part of the activities of the
Corporation shall be the carrying on of propaganda, or otherwise attempting, to influence
legisiation, and the Corporation shall not participate in or intervene in (including the
publication or distribution of statements) any political campaign on behalf of any candidate
for public office.

e. The Corporation shall distribute its income for each taxable year at such time
and in such manner as not to become subject to the tax on undistributed income imposed

by the Intemal Revenue Code or corresponding provisions of any subsequent federal tax
laws.

f. The Corporation shall not engage in any act of self-dealing as defined in the
Internal Revenue Code or corresponding provisions of any subsequent federal tax laws.

g. The Corporation shall not retain any excess business holdings as defined in

the Intemnal Revenue Code or corresponding provisions of any subsequent federal tax
laws.

h. The Corporation shall not make any investments in such manner as to
subject it to tax under the internal Revenue Code or corresponding provisions of any
subsequent faderal tax laws.

L The Corporation shall not make any taxable expenditures as defined in the
intemai Revenue Code or corresponding provisions of any subsequent federal tax laws.

J- Notwithstanding any other provision of this Centificate, the Corporation shali
not carry on any activities not permitted by an organization exempt under §501(c)(3) of the
internal Revenue Code and its Regulations as they now exist or as they may hereafter be
amended, or by an organization, contributions to which are deductible under §170(c)X2) of
such Code and Regulations as they now exist or may heresafter be amended.

k. Upon the dissolution of the Corporation or the winding up of its affairs, the

assets of the Corporation shall be distributed exclusively to charitable, religious, scientific,
testing for public safety, literary or educational organizations which would then qualify
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OKLAHOMA SECRETARY OF STATE

M. Susan Savage 2300 N. Linceln Blvd., Room 101 Brad Henry
Secretary of State Oklahoma City, OK 73105-4897 Governor
May 28, 2009 STATEMENT Page 1 of 1

AMERICAN LEGION CHILDREN'S HOME
1300 SUMMERS PLACE '
PONCA CITY OK 74604

Client ID: 81783320

Process Date: 5/28/09 Receive Date: 5/27/09
Document Page
Number Document Detail Filing Number Entity Name Count Fee
12162610002  Amended Certificate 2100214193 THE AMERICAN $25.00
of Incorporation LEGION CHILDREN'S
HOME, INC.
Total Document Fees $25.00
Payment Type Payment Status Payment Reference Amount
Check Received 21143 $25.00
Total Payments Received $25.00
Total Amount Charged to Client Account $0.00
Total Amount Credited to Client Account $0.00

Note: Total Amount Credited to Client Account will be refunded within 15 days of receipt of
written request.
Evidence of Filed Document(s) or Orders(s) requested is enclosed.
Please include Client ID number on all correspondence.
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ARTICLES OF INCORPORATION

of

décretary’s Office
This instrument w

a8 Jiled for record
this - day of
A.D. 1929, at 22 Yelock

Recorded in

Corporati
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* Articles of Incorporation

BE IT KNOWN, That the undersigned citizens of the State of Oklahoma, do hereby vulu:;tarj Iy
ussociate ourselves together for the purpose of forming a private Corporation under the laws of the

State of Oklahomea and do hereby certify -
FIRST:
That the name of this Corporation shu]l be

THE AMERICAN LEGION HOME SCHOOL CORPORATION

. SECOND: -
That the purpose for which this Gorporation is formed ia o

Provide a home, care for and educate dependent obhildrsn of
ex-service men of the State of Oklahoma, and to acquire title
to all real estate, buildings, execute deeds, mortgages oT
other oonveyanoes therefor, and to do all things necessary
to ocarry out the intent of this corporation. -

That the place where its principal business is to be transacted is at
418 State Oapitol Building, Oklahoma Olty, Oklahoms,
with branch offices at - Ponoa Otty, Oklahoua '

: FOURTH: | ‘
That the term for which the Corperation is to exist is perpetual, '







The number of directors or trustees of this corporation shall be

FIFTH:

13

and the names and residences of those who are selected as such directors or trustees, and who shall hold
their office until the next annual election, or until their successors are elected and gqualified, are as

fsllows .
AME. -
George A, DavieN
H, T. Petit
Frenk P, Douglass
Thomas Q. Mc{hee
A. B, Rlvexs
Crawford W, Cameron
Aaron Morgan
Frank Martin
E. B, Alexander
Kay Henry
Tom Gaumie

* Hexbert Sohall
Weasley I. Munn

endesliadi-le I edeinio
Lertty

In Witness Whereof, 'We have hercunto subseribed our names this

of July

- SIXTH:
That the amount of Capital Stock of this Corporation shall be

RESIDENCE
Oklahoms (ity, Oklahoms
Oklshoma Qlty, Oklahoms
Oklahoma (1ty, -Oklshoma
Niami, Oklahoma
Okmulgee, OklLahoma

Btillwater Oklahoma
oklahoma,
Altus, Okla.homa. ’
Ponoa Qity, Oklahoms
Ponca (ity, Oklahoma
Ponoa iy, Oklshoms

n s mp—

NONE .
PR
. ShRe et
Boilemssadls, : '
Ninth day
AD.192 9 :

Certificate of corporation to be issued subject to the following Constitutional requirements: that
the corporation to which it is issued will submit any difference it may have with employes, thb

reference to labor, to arbifralion, as shall be provided by law.

(Sign here)

.,¢<5722yn9

Ot apn o f?%f;
_Plaknee ol

STATE OF OKLAHOMA,
~QOklaboma. __ COUNTY. }
Personally appeared before me, a Notary Public in and for said County, State above named

persons, to-wit:

QGeorge A. Davis,

H. T. Petit,

Mi;

Frank P, Douglass

who are persomlly known to me to be the same persons who execuled the foregoing instrument of wni—
ing and duly ackmowledged the execution of the same. .

In Tegtimony Whereof, I have hereunto subscribed my name, and affixed my Notarial Senl this
1929 . .

.Tn'tv

e SER . day of

hs' commission expxres S

ﬁly Gemmhshn Expires Aug, 28, 1929

o oA

Notary Pubhc. i

“./
v
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STATE OF OELAHOMA,
88,
COUNTY. }

Personally appeared before me, a Notary Public in amd for said County, State above named
persons, to-wit:

who are personally known to me to be the same persons who executed the foregoing instrument of writ-
ing .and duly acknowledged the execution of the same.

In Testimony Whereof, I have hereunto subscribed my name, and affixed my Notarial Seal this
day of ST

My commission expires — oo

Notary Public.
{TO BE FILLED OUT FOR BANK ONLY)
It is hereby certified that .

— . is the owner of shares of capital stocle

e = i is the owurer of shares of capital stock
is the owner of ‘ _shares of capital stock

e e <o e e is the owaner of. : shares of capital stock
e e e e is the owner of shares of capital stock
ae e e e et e o : is the owner of. shares of capital stock

(CERTIFICATE TO BE FILLED OUT FOR CHURCH, CEMETERY OR BENEVOLENT SOCIETY)

I hereby certify that the within named Divectors, or Trustees, were duly elected at a meating held
for said purpese, aud at the place named, in a duly published call of the same on the doy
of 192 :

. Pastor, Presiding Officer,
AFFIDAVIT F 0}{ RAILROAD ONLY
STATE OF OKLAHOMA, } ..

COUNTY.
Personally appeaved before me, : —-o e

and U

theee of the Divectors, of the within Corporation, and each for himself deposes and says that lhic signa-
tures of said incorporators are genuine, and that it is intended in good faith to construet, matntain and

operate the railroad hevein mentioned.

..o 102

Sworn to and subscribed before me this ... day of
My commission expires o 192 i Notary Public.
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Qklahoma Oitg Oklahoms -
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4, B. Rivers Okmuylges, Oklshoma

Orawford W Cameron ‘ mzma. Oklghoma
Aaron Morgan . ' Oklahoma,
Frank Marxtin ﬁillw or, Oklahoma
E. B, Alexandex tmaap, Oklahoma

Kay Henxy Al’hus QOklahoma -

Tom Cammie : Ponna Gity, Oklshowa
Herbert Bohall Ponoa Oiit? Oklahome
Wenley l. Nunn - Ponca G:lizy, Oklshoma

SIXTH:

That bhe amount of capital stook of this Corporatlon
shall bs NONE

In Widtness Whereof, We have hereunto subsoribed our names
this Ninth day of July A. Y. 1929, .

Qertifioate of corporation o be issued mubjeqt to the
following Uonsbitutlons) rsquirementss that the obrpara.tion
to which 1t 1s issued will suwlmi} any differeme it may have
with employes, with reference to laber, to arbitration, as shall
ba provideq by law,

(8ign here) o Addrees
Georgs A, Davis OkJahoma Oity
He T« Pobdld Qklahoma Qity
Frank P. Douglans Oklahoms City

8TATE OF QKLAHOMNA
Oklshoma COUNTY,
Personally appeared be_:rora me, & Notary Publio in and for

BE.

gsald Counby, State above named persons, Ho-wlbi

George A. Davie, H. T. Pq#:‘.t, Frank P. Douglssa
who are pereonally known to me to ba the same persons who exeou-
tad the foreguing insfrument .of writing and duly aqknéwledged
the exsoutlon of the sama. '

In Testimony Whereof, I have hereunto subsocribed my name, and

 affized my Nobarial Seal this 9th day of July 1929,

Chag. (. Diamond
{SEAL) Notary Publiae

My commisslon expires Aug. 28, 1929

o
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_ ARTIOLES OF INCORPORATION
BE IT KNOWN, That the undersigned citigens of the State of
Qklahomi, do heraby volunﬁaruy aasoeiats ourgelves together for

-the purpose of forming a private Corporation under the laws of

the Btate of Oklahoma and do hereby cextify
_FIRBT: ,
That. the name of this Gorporation shell be
THE AMERTOAN LEGION HOME SCHOOL OORPORATION

‘ SEOOND: ] |

That the purpgese for whioh this Oorporadion is formed is
to Provide a home, cave for and éduoata dependent ohildren of
ex-goxvice men of the State of Oklshoma, and to acquire title
‘o all real asta;*kﬁ, buildings, execute ;;eeda, morhgages or
okhexr gonveyancea ‘thqre;ror, and to do all things necessary %o
sarry out the intent of this corporation. '

THIRD: =

That the place whewé its prinecipal business ig o be tran-
paghed 18 ad 1&1{5 State Qapitnl Bulldaing, Oklshoma City, Oklahoma
with branch offlcea af P;moa Oity, Oklahoma.

_ FOURTH: ,

That the temm for whioch the Corporation is to oxist ia

perpetual. '
FIFTHe ‘

The number of dirsotors or trustees of thia corporation
shall be 13 and the names and reaidences of those Who are selegted
a8 ap.ofx divechora ox trusteen,; and who shall hold theilr offige
until the next annual eleotion, or uniil their suocessors are
electad and qualified, are as followar )

NAME, - " RESIDENCE
Geor ‘A anis Oklahoma Oiby; Oklahoma
gﬁ . ’ Qklahome. Uity: Oklahomt
Prack po Douggaaa : Oklahoma (%Y, Oklahoms
Thoma.s 0. do Miami, Oklahoma
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OFFICE OF THE SECRETARY OF STATE
- -

CERTIFICATE OF DISSOLUTION

WHEREAS, a Certificate of Dissolution of
THE AMERICAN LEGION CHILDREN'S HOME, INC.

an Oklahoma corporation has been filed in the office of the Secretary of State as provided by
the laws of the State of Oklahoma.

NOW THEREFORE, I, the undersigned Secretary of State of the State of
Oklahoma, by virtue of the powers vested in me by law, do hereby issue this
Certificate of Dissolution evidencing such filing.

IN TESTIMONY WHEREOF, I have hereunto set my hand and caused to be
affixed, the Great Seal of the State of Oklahoma.

Filed in the city of Oklahoma City this
19th day of November, 2010.

TN

Secretary of State







OKLAHOMA CITY, OK 73105 USA

The date on which the dissolution is to be effective, if it is to be effective after the filing date:
12312010

IN WITNESS WHEREOF, said corporation has caused this certificate of dissolution to be
lexecuted this 19th day of November, 2010 by :

I hereby certify that the information provided on this form is true and correct to the best of my |
lknowledge and by attaching the signature I agree and understand that the typed electronic
isignature shall have the same legal effect as an original signature and is being accepted as my
loriginal signature pursuant to the Oklahoma Uniform Electronic Transactions Act, Title 12A
10kla. Statutes Section 15-101, et seq.

Signature: Title:

| ART BESA PRESIDENT
|W.D. WILSON SECRETARY

[End Of Image]







FILED - Oklahoma Secreta
OKLAHOMA Secretary of State

lectronic Filing

%The name of the corporation is:

17/9/1929

|Oklahoma is:

{DAVID KELLERMAN

|2311 N CENTRAL

|JOKLAHOMA CITY, OK 73105 USA

The date dissolution was authorized:
10/24/2010

{The names and addresses of its officers are:

| ART BESA
| Title:
{President

| DAVID KELLERMAN
| Title:

Vice-President

|W.D. WILSON
1 Title:
| Secretary

| ART BESA

| DAVID KELLERMAN

The names and addresses of its directors are:

of State #2100214193 11/19/2010 17:17

Lthe Oklahoma General Corporation Act, hereby certifies:

ITHE AMERICAN LEGION CHILDREN'S HOME, INC.

The date of filing of its original certificate of incorporation is:

{The name of the registered agent and the street address of the registered office in the State of

fiThe dissolution has been authorized by the governing body and members of the corporation.

Address:
916 SW 60
LAWTON, OK 73505 USA

Address:
1109 CHARLOTTE TERRACE
MUSTANG, OK 73064 USA

Address:
2311 N. CENTRAL
OKLAHOMA CITY, OK 73105 USA

Address:
2311 N. CENTRAL
OKLAHOMA CITY, OK 73105 USA

Address:;
2311 N. CENTRAL
OKLAHOMA CITY, OK 73105 USA







MINUTES OF THE

AMERICAN LEGION HOME SCHOOL CORPORATION
ANNUAL MEETING
January 21, 1968

'

The meeting was called to order by Eldridge Colston, President.
There was a roll call of members present, and a quorum was present’

There was a reading of the minutes of the last meeting, which
were approved. ;

There was a report by the Secreﬁary- Treasurer for-the year of
1967, of the American Legion Home School Corporation. The 1968 |
budget was presented.

Under new business it was moved by Floyd Throckmorton, Secretary- .
Treasurer, that the name of the American Legion Home School Corporation
be changed to the American Legion Children's Home Corporation, and
that saild change be reflected by filing Amended Articles of Incorporation.

That the Amended Articles of Incorporation be filed with the ’
Secretary of State, together with amended by laws reflecting said '

change. . '
]

That notice of sald amendment be published in a newspaper of
daily circulation in Ponca City, Oklahoma.

That said resolution was passed unainimously.

Pregident

Cg;;(? \;L,,wulﬁffgiw”

A. R. Tynet, Jr.,”
Vice-President

Corporate Seal:

) Secretary-Treaaurer
Subscribed and sworn to before me this 21 day of _January 1968,

My commission expires January 23, 1972.







FIFTH:
The number of directors»or trustees of this corporation shall be
13 and the names and residences of those wbo are selected as such
dixectors o trustees, and who shall hold their office until the next
annual election, or until their successors are elected and qualified,
are as follows:

NAME RESIDENCE

Eldridge Colston, 301 E. Main, Marietta 73448
A. R. Tyner, Jr., ) Box 53037, State Gapitol Station,
Oklahoma City 73105

Floyd Throckmorton, Ponca City
Byron Smith, Box 523, Pryor 74361
0. J. Walker, 609 Chenault, Checotah 74426
R. A. Billigmeir, ' Star Route, Wilburton 74578
Charles Leroy Brown, 111 N. Broadway, Tecumseh 74873
William L. Jester, Box 192, Yale 74085
Walter Gilmore, © 405 Jensen, EL Reno 73036
Josh M, Drake, Jr., . Pox 283, Mangum 73554
Don Failes, ) Rt. 1, Box 92, Waynoka 73860
W. H, (B111l) Redman, : Goltry 73739 -
Jack C. Brown, . Box 402, Mizmi 74354

SIXTH:

That the amount of Capital Stock of this Corporation shall be
None and shall be divided into shares of Dollars each.

IN WITNESS WHEREOF, We hereunto subscribed our names this 21st
day of January, =  A.D. - 1968 '

Certificate of corporation to be issued subject to the following
Constitutional requirements: That the corporation to which it is issued
will submit any difference it way have with employes, with reference
to labor, to arbitration, as shall be provided by law.

(Sign Here) - ' Address

301 E. Main, Marietta 73448
State Capitol Station,
"Box 53037, Oklahoma Gity, 73105

Ponca City

Personally appeared before me, a Notary Public in and for said
County, State above named persons, to-wit: Eldridgé Colstonm, A. R.
Tyner, Jr., and Floyd Throckmorton, who are personally known to me to
be the same persons who executed the foregoing instrument of writing
and duly acknowledged the execution of the same.

IN TESTIMONY WHEREOF, I have hereunto subscribed my name, and affixed
my Notarial Seal this >, 21 day of January , 1968.

My commission expires January 23, 1972.
Nbtary Public l







AMENDED ARTICLES OF INCORPORATION

BE IT KNOWN, That the undersigned citizens of the State of
Oklahoma, do hereby voluntarily associate ourselves together for
the purpose of forming a private Corporation under the laws of
the State of Oklahoma and do hereby certify

| FIRST:

That the name of this Corporation shall be
The AMERICAN LEGION CHILDREN'S HOME CORPORATION, having no capito%
Stock and does not afford pecunlary remuneration gain to its memba&s.

SECOND:

" That the purpose for which this Corpor;tion is formed is to
Provide a home, caxe for and educate dependent |
children of ex-service men of the State of
Oklahoma, and to acquire title to all real -

estate, buildings, execufe deeds, mortgages or other

conveyances therefor, and to do all things necessary

to carry out the imtent of this corporation.

?

THIRD: ?
That the place where its principal business is to be tranSacFed
1s at 418 State Capitol, Oklahoma City, Oklahoma ;

with branch offices at Ponca City, Oklahoma
FOURTH:

That the term for which the Corporation is to exist is 50 years
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W PRAYWALKER

ATTORKEYS & COLNSELORS AT LAW

100 WEST 5TH STREET, SUITE 900
TULSA, OKLAHOMA 74103-4292

TELEPHONE (918) 581.5500 FACSIMILE (918) 581-5599

FACSIMILE COVER SHEET
TO: NAME TELEPHONE NUMBER FACSIMILE NUMBER
Bill Alexandery (580) 767-8754
FROM: WILLIAM L. EAGLETON, IV Total Number of Pages Sent (Including Cover Sheet) 5
DATE: November 19. 2010 Client Number 11500-003

If you experience any problems with this transmission,
please call 918-581-5500.

ORIGINAL TO FOLLOW:

_ YES NO
REMARKS:

IRS Circular 230 Notice: Unless oxprossly stated otherwise, any tax advice comtained in this communication (Including attachments) is not
intended to be used and cannot be used to avoid tax penalties or to promots, Market or recommend fo another party any tax related matter

addressed hereln,

Confidentiality Nolice: Thia communication may be proleciad by the atlumey-dient privilegs and may contaln confidential information.. it has been sent to
you in error, pieasa reply to the sender that you received it and then delete the message. Any dissemination, distribution, copying or reproduction o! this

megsage wiher than by its intended reciplent is sirictly prohibited.
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W PRAYWALKER

ATTORNEYS & CQUNSELORS AT Law

WILLIAM L SAGLETON, IV

DIRECT DIAL (318) 5815510
BEAGLEYON@GPRAYWALKER COM

November 19, 2010

VIA FACSIMILE and U.S, MAIL

_Bill Alexander
Executive Director
American Legion Children’s Home
1300 Summers Place
Ponca City, QK 74604

RE::  Closure of the American Legion Children’s Home located in Ponca City,
Oklahoma, effective December 31, 2010

Dear Mr. Alexander:

Qur firm represents the Donald W. Reynolds Foundation (the “Foundation™). On
November 2, 2010, the Foundation sent a letter to the American Legion Children’s Home
(“American Legion”) regarding the decision of American Legion’s Executive Board (“Board”)
-to close the Children’s Home located in Ponca City, Oklahoma, effective December 31, 2010.
This letter serves as a follow up to that letter advising American Legion that closure of the
Childrer’s Home constitutes a willful and material breach of the Construction Grant Agreement,
the Restricted Fund Agreement, the 2008 Grant Agreement and the 2009 Grant Agreement
entered into between American Legion and the Foundation.

1. Consfruction Grant Agreement

On June 30, 1999, American Legion entered into a Construction Grant Agreement
(“Agreement™) with the Foundation wherein the Foundation agreed to and granted American
Legion $3,000,000 in funds to construct a new gymnasium/cafeteria (the “Project”). Pursuant to
Section 5.1 of the Agreement, if the Project is ever used in a manner that is inconsistent with the
purposes generally set forth in American Legion’s Grant Request, all right, title and ownership of
the Project, including all real property and fixtures thereon immediately reverts to and vests in
the Foundation. .

100 WEST FIFTH STREET, SUITE 900 - TULSA, OKLAHOMA T4103-4292 - PHONE; (918) 581-5500 - FAX: (918) 581-5599 - WWW.PRAYWALKER COM



www.PRAYWALKEltCOM
http:IaAGI.S'roN.1V
http:W11.1..L1




Nov. 19. 2010 11:52AM  Pray Walker No. 3342 P 3

According to Section 5.1 of the Agreement, titled Use Restriction and Right of Reversion:

It is expressly agreed by the Grantee [American Legion], its successors or assigns,

 that the Project shall be used for the philanthropic or charitable purposes generally
set forth in the Grantee’s Grant Request dated May 11, 1998 the terms of which
are ‘hereby incorporated by reference. Any use of the Project which is
inconsistent with the philanthropic or charitable purpose generally set forth in
Grantee’s Grant request shall be considered a willful and material breach of this
Agreement and if such breach continues unremedied for thirty (30) days after
written notice by the Foundation thereof specifying the acts constituting the
inconsistent use and requesting that it be remedied, all right, title, and ownership
of said Project, including, but not limited to, all real property, rights of way,
easements, equipment, machinery, appliances, chattels to the extent the same
become fixtures now or hereafter used in connection with the use and operation of
the Project on the real property, all permits, licenses, franchises, certificates and
other rights and privileges obtained in connection with the operation of the
Project, shall immediately revert to and vest in the Foundation.

(Emphasis added). The above use restviction and the Foundation’s reversionary interest runs
with the land and is binding upon American Legion for a period of twenty-one (21) years from
the date of completion of the Project. :

Closure of the Children’s Home is inconsistent with the philanthropic or charitable
purpose generally set forth in American Legion’s Grant Request and is considered a willful and
material breach of the parties’ Agreement. If American Legion breaches the Agreement, “all
right, title, and ownership of said Pro;ect, including, but not limited to, all real property . . . will
revert to and vest in the Foundation.”

This letter serves as a formal demand that American Legion acknowledge the
- Foundation’s reversionary interest in all right, title and ownership of the Project, and provide the
Foundation with an accounting of the real property, rights of way, easements, equipment,
machinery, appliances, chattels, fixtures, etc., and other rights that will revert to and vest in the
Foundation upon closure of the Children’s Home.

I Restricted Fund Agreement

Closure of the Children’s Home also constitutes a breach of the Restricted Fund
- Agreement Establishing the Restricted Fund for Building Maintenance, Repair, and Equipment
for the Donald W. Reynolds Activity Center at American Legion Children’s Home (“Restricted
Fund Agreeraent”). On June 30, 1999, when American Legion and the Foundation entered into
the Construction Grant Agreement, the parties also executed a Restricted Fund Agreement. The
Restricted ‘Fund Agreement created and established “a restricted interest-bearing fund to be
known as the ‘Restricted Fund for Building Maintenance, Repairs, and Equipment’ (called
‘Restrieted F und’) for the Donald W. Reynolds Activity Center Building.”
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According to the terms of the Construction Grant Agreement, American Legion agreed to
secure the Restricted Fund “in an amount equivalent to $600,000 which is twenty percent (20%)
of the [Construction] Grant Amount.” The Restricted Funds were “to be set aside and be
restricted to providing only maintenance and upkeep of this building [the Project], whlch shall be
kept in a “first-class’ condition.” (Emphasis added).

This letter further serves as formal notice that Closure of the Children’s Home constitutes

.a breach of the Restricted Funds Agreement as the Restricted Funds should follow the Project so

that the Restricted Funds may continue to be used to provide maintenance and upkeep of the

Project. The Foundation demands that American Legion provide an accounting of the Restricted
Funds, and deliver any unexpended funds to the Foundation.

Il 2008 Grant Agreement

Closure of the Children’s Home also constitutes a breach of the 2008 Grant Agreement
-between American Legion and the Foundation. On or about December 11, 2008, American
Legion and the Foundation entered into an agreement wherein the Foundation agreed to grant
American Legion an additional $444,300 (“2008 Grant Agreement”) to provide the Children’s
Home with 36 months of financial support to enhance activities at the Home. Pursuant to the
terms of the 2008 Grant Agreement, the grant funds are to be-expended only to enhance activities
at the Home .and help the Home obtain financial and programmatic strength. The 2008 Grant
Agreement also provides that the Foundation has the sole discretion to determine whether the
closure of the Children’s Home constitutes a breach of the 2008 Grant Agreement. According to
- the terms of the 2008 Grant Agreement;

If, as a result of consideration of reports and information submitted to it by the
American Legion Children’s Home or from other sources, the Foundation shall, in
its sole discretion, determine that continuation of the project underwritten by this
grant is not reasonably in the interest of the general public or that the project is
not being executed in substantial compliance with the application, the Foundation
may 30 notify the American Legion Children’s Home, whereupon it, if so
requested by the Foundation, shall promptly pay back to the Foundation any
unexpended balance of the grant funds in its hands. .

This jctter further serves as formal notice that the Foundation has determined that closure
of the Children’s Home constitutes a breach of the 2008 Grant Agreement and pursuant to the
tetms of the agreement American Legion must retum to the Foundation any unexpended balance
of the 2008 Grant funds in its possession. The Foundation demands that American Legion
provide an accounting of the 2008 Grant funds.

IV, 2009 Grant Agreement

Closure of the Children’s Home also constitutes a breach of the 2009 Grant Agreement
between American Legion and the Foundation, On or about November 2, 2009, American
Legion and the Foundation entered into an agreement whereby the Foundation agreed to grant
American Legion an additional $600,000 to “establish the corpus of the Restricted Fund for
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Programs for the Donald W. Reynolds Activity Center at the American Legion Children’s
Home” (2009 Grant Agreement”). Pursuant to the 2009 Grant Agreement, “The Restricted
Fund for Programs shall provide funding for the Grantee’s programs and operations. . . . Any
funds not expended or committed for the purposes of the grant must be returned to the
Foundation,”

This letter further serves as formal notice that Closure of the Children’s Home constitutes

a breach of the 2009 Grant Agreement as such funds would no longer be used to fund the Donald

W. Reynolds Activity Center’s programs and operations. The Foundation demands that

American Legion provide an accounting of the 2009 Grant funds, and return any unexpended
. funds to the Foundation. '

If American Legion fails to acknowledge the Foundation's reversionary interest in all
right, title and ownership of the Project, deliver any unexpended restricted funds, or return any
unexpended grant funds due and owing to the Foundation upon closure of the Children’s Home
on December 31, 2010, we will initiate the appropriate judicial proceedings to protect our
client’s right. title and ownership of the Project, including all real property and fixtures thereon
and collect any remaining restricted and grant funds rightfully owed to the Foundation, Please

~advise if American Legion desires to meet with representatives of the Foundation to discuss an
amicable resolution and do not hesitate to contact us if you have any questions.

Yours truly,

(@ - .
William L. Eaglé¢gn, IV

ce: I}ona_ld W, Reynolds Foundation, Inc.

WLE:gjm






