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BY-LAWS |
| OF
'THE CULTURAL ENVIRONMENT MOVEMENT

ARTICLE 1 - OFFICES

Sg;;ign 1,1 - Registered Office | |

| The registered office of the corporation shall be located at Suite 400, 3050
K Street, N.W.., Washington, D.C. 20007, or at such other place as the Board of
Directors may determine. .
Section 12 - Principal and Other Offices

| The principal office of the corporation shaill be located at Suite 400, 3050
K Street, NW., Washington, D.C. 20007, or at such other place as the Board of
Directors may determine., | '

| The corporation may also have offices at such other places both within and

without the District of Columbia as the Board of Directors may from time to time

determine or the business of the corporation may require.

ARTICLE 2 - DIRECTORS
Section 2,1. - Number and Term | .-

| The number of directofs constituting the Board of Directors shall be not less than
three (3) nor more than twenty-one (21). The initial Board of Directors shali consist of
seven (7) directors, who shall hold office for a term of one (1) year. Directors other
than the initial directors shall hold office for a term of three (3) years until their
Successors are elected ahd qualified. The number of directors may be increased or

decreased from time to time by amendment of these By-Laws, but shall never be less

" than three (3).



Section 2.2 - Election

The members of the Board of Directors of the Corporation shall be elected by
the vote of a majority of the entire Board of Directors then in office at the annual
meeting'thereof or a special meeting called for that purpose. The Board of Directors
shall endeavdr to have a composition that is gender—bal.anced and racia’IIy and culturally
diverse. |
§ec1i.gn. 2.3 - Vacancies

Any vacancy occurring on. the Board of Directors may be filled by action of a
'majority of the entire Board of Directors then serviﬁg.
Section 2.4 - Resignation |

Any director may resign at any time by giving written notice to the Board of
Directors, the President or the Secretary of :the corporation. Unless otherwise specified
in such written notice, such résignation shall take effect upon i'eceipt thereof by the
- Board of Directors or such officer, énd the acceptance of such resignation shall not be
lnecessary to make it effective. |
Section_2.5 - Removal

Any director may be removed, with-due cause, aﬁd due process, by the affirmative

vote of a majority of the entire Board of Directors at any meeting thereof.

Section 2.6 - Compensation

No stated salary shall be paid to directors, as such, for their servicés, but by
: resolution of. the Board of Directors, a fixed sum and expenses of attendance, if any, may
be allowed for any director for attendance at each meeting of the Board of Direétors;
provided, however, that nothing herein contained shall be construed to preclude any
director from serving the corpo'rati_pn___in any other capacity. |
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ion 2,7 - Contr:

The directors and lofficers of the corporation may be interested directly or
indirectly in any contract relating to or incidental to the operations condﬁctgd by the
corporation, and may freely make contracts, enter transactions, or otherwise act for and
- on behalf of the corporation, notwithstanding that they may also be acting as individuals,
or as Trustees of trusts, as agents for other persons or corporations, or may be interested
~in the same manner as shareholders, directors, orr otherwisei provided, however, that any
contract, transaction or act on behalf of the corporation' in a matter in which the
directors or officers are personally interested as director or otherwise, shall be af arms
length and shall not be violative of the proscriptions of the Articles of Incorporation
'agains.t- the corpora_tibn,‘s use or application of its funds for private benefit; provided
further that no contract, transaction or act shall be undertaken bn behalf of the.
corporation if such contract, transaction or act is a prohibited. transaction or_Would result
in the denial of the tax exemption under Section 501 of the Internal Revenue Code of
1986, as amended, or any correspondihg provisions of any subsequént Federal tax laws,
and regulations issued thereunder, or in the imposition of tax under Section'4941_(d),
4942;-4943(d), or 4945(d) of the Internal Revenue Code of 1986, as aménded, or any
corresponding proﬁsiom of any subsequent Federal tax laws. In no event, howeirer, shall
any person or other entity dealing with the directors or.offiéers of _the corporation be
obligated to inquire into the authority of such directors or others to enter into and to

consummate any. contract, transaction, or other action,



Section 2.8 - Duties and Powers
| The business affairs of the corporation shall be managed by its Board of Directors,

which may exercise all such powers of the corporation and do all such lawful acts as are
not, by-statute or by the Articles of Incorporation or by these By-Laws, pfoscribed.

Tﬁe Board of Directors may create and appoint committees to assist the directors
in the conduct of the corporation's affairs.
Section 2.9 - Records of Corporation

The Directors may keep the books of the corporation, except such as are required
. by law to be kept within the District of Columbia or outside of the District of Columbia,

at such place or places as they may from time to time determine.,

ARTICLE 3 - MEETINGS OF THE BOARD OF DIRECTORS

Sgt-ibn 3.1 - Place of Board of Directors' Meetings

Meetings of the Board of Dlrectors, regular or special, may be held either w1th1n )

' ér without the District of Columbia.
ion 3.2 - Fir ing of Board of Dj
The first meetiﬁg of each newly elected Board of Directors shall be held at such
place and time as shall be fixed by consent in writing on all the directors.
ion 3.3 - Regular Meetings of Board of Dir _
Regular meetings of the Board of Directors ﬁaay be held upon such notice, or
without notice, and at such time and at such place as shall from time to txme be

detenmned by the Board of Directors.



lion 3.4 - ial ings of Board of Director:

Special meetings of the Board of Directors may be called by the President on five
(5) days' notice to each director, either personally or by mail or by electronic means,
duly recorded or documented; special meetings shall be called by the President or
Secretary. in like manner and on like notice on the written request of two directors.

ion - Attendan iver of Noti

Attendance of a director at any meeting shall constitute a waiver of notice of such
'm.eeting, except where a director attends for the express purpose of objecﬁng to the
transaction of any business because the meeting i not lawfuily called or convened.
- Neither the business to be transacted at, nor the purpose of, any regular or special |
meeting of the Board of Directors need be specified in the notice or waiver of ﬁotice
‘of such meeting,
Section 3.6 - Quorum and Action

A inajo_rity of the Board of DirectorS shall constitute a quorum for the transactioﬁ |
of business. At any duly held meeting at which a quorum is present, the affirmative vote
of a majoﬁty of the directors present shall be thé act of the Board of Directors on any
Question, except where the vote of a greater number is required by these By-Laws, by
the Articles of Incorporation, or by statute.
- Section 3.7 - Action Eig. hout g.MQj;ing'

Any action required to be taken at a meeting of the Board of Directors may be
taken without a meeting if a consent, in wriﬁng, setting forth the action so taken, shall
be signed by all of the directors entitled to vote with respect to the subject matter

thereof.



Section 3.8 - P shm tion of Assent

A director of the corporatiorl who is present at a meeting of the Board of
Directors at which action on any corporate matter is taken shall be presumed to have
assented to the action taken unless his/her dissent shall be entered in the minutes of
the meeting or unless he/she shall file his/her written dissent to such action with the
person acting as the Secretary of the meeting prior to the- adjournment thereof or shall
forward such dissent by reglstered mall to the Secretary of the corporatlon immediately
.after the adjournment of the meetmg Such rlght of dissent shall not apply to a director

voting 111 favor of such action being taken.

ARTICLE 4 - EXECUTIVE_COMMITTEE

-§gctigh 4.1 _- Appointment | | |

The Board of Directors, by resolution adopted by a majority of the full board, may_
designate three (3) or more of its members to constitute an Executive Committee. Such
resolutlon may further provide that any member of the Board of Dlrectors attendlng any
regular or special meetmg of the Executive Committee, whether with or mthout prtor_
nonce, shall be considered a member of the Executive Committee for any and all
purposes of that meeting only, and shall have a full and equal voice and vote in aIl
matters then considered and resolved by the Executive Committee at such meeting. The
de51gnat10n of such committee and delegation thereto of authority shall not operate to

relieve the Board of Directors, or any member thereof, of any responsibility imposed by

law.',



Section 4.2 - Authority

The Executive Committee,. when the Board of Directors is not in session, shall
have and may exercise all of the authority of the Board of Directors except to the extent,
if any, that such authority shall be linﬁted by the resolution appointing the Executive
Committee and except also that the Executive Committee shall not have the authority
of the Board of Directors in reference to amending the Articles of Incorporation or
Bylaws, adopting é,- plan of merger or consolidation, arranging for the sale, lease,
exchange, mortgage, pledge, or other disposition of all or sdbs'tantially all of the propcrfy
and assets of t.he' corporatibn, or effecting the volimtary dissolution of the corporation or
the revocétion of voluntary dissolution proceedings.

Section 4.3 - Tenure and_Qua lifications |
| Each member of the Executive Committee shall hold office until his/her successor
is désignated as a member of the Executive Committee énd is elected and qualified, or
until he/she has resigned, or has been removed in the manner hereinafter provided.
Section 4.4 - Meetings |

The Executive Committee may designate by resolution the times and places of
regular meetings and such meetings may be held without further notice. Special .mgetings
of .t.he Executive Committee may be called by any member thereof upon not less than
three (3) days"ﬁotice, .in writing, or by electronic means, duly recorded or documented,
stating the place,-da'te and hour of thé rheeting, wﬁich notice shall be given to each
member of the Executive Committee. Any member of the Executive Committee may
waive notice of any meeting of the Committee which he/she attends in person. The -
notice of a meeting of the Executive Committee need not state the business proposed
to be transacted at the meeting.
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ion 4.5 - m

A majority of the members of the Executive Committee designated in the_.
- resolution creating the ExecutiVe Committee shall constitute a quonim for the tranSacticn
of business at any meeting thereof and action of the Executive Cornrmttee must be
authonzed by the affirmative vote of a majorlty of the members present at a meeting at
which a quorum is present.
Section 4.6 - Action Without a Meetin

Any action that may be taken by the. Executive Committee at a .meeting tnay be

~ taken without a meeting if a consent, in writing, or by'electronic means, Setting forth the
action so to be taken shall be signed before such action by all of the members of the'
Executive Committee.

Section 4.7 - Vacgngigs :

Any vacancy in the Executive Conmnttee may be fllled by a resolunon adopted
by a majority of the full Board of Directors.
ection 4.8 - Resi ai ns and Removal
| ~ Any member of the Execntiire Connm’ttée may be removed at any time with or
3 withcut cause by resolution adopted by a majority of the full Board of Directors. Any
member of the Execut_ive Committee may resign frcm the Executive Committee at any.
time by giving written notice to the. President or Secretaty of the corporation, and unless
~otherwise specified therein, the acceptance of such resxgnatlon shall not be necessary to
" make it effective.
Section 4.9 - Procedure

The Executive Committee shall elect a'presiding officer from its members and Inay
fix its own rules of procedure which shall not be inconsistent with these By-Laws.
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| | TI - NOT
Section 5.1 - Notice
Whenever, under the provisions of statute or of the Articles of Incorporauon or.
of these By-Laws, notice is required to be given to any director or committee member,
it shall not be construed to mean personal notice, but such notice may be given in
writing, by mail, addressed to such director or committee member at hls/her address as
it appears on the records of the corporatlon, with postage thereon prepard and such

notice shall be deemed to be given at the time when the same shall be deposited in the

United States mail. Notice to directors or commitiee members may also be glven by o

electronic means, duly recorded or documented
Section 5.2 - Waiver of Notice

| Whenever any notice is required to be given under the prov151ons of statute or
under the provisions of the Articles of Incorporatlon or these By-Laws, a waiver thereof,
in writing, signed by the person or persons entltled to such notlce whether before or

after the time stated therein, shall be deemed ‘equivalent to the glvmg of such _notlce.

ARTICLE 6 - QFFICERS

ion 6.1 - Executi fiicer
The executive officers of the corporation shall be chosen by the Board of
Directors and shall be a President, one or more Vlce-Pre51dents a Secretary and a

Treasurer,



Section 6.2 - Term of Qffice
Each officer shall hold office until the annual meeting of the Board of Directors
next succeeding his/her election and until his/her successor shall have been eiected and
qualified or until his/her death, resignation or removal.
ion - Remov:. |
| ~ Any officer elected or appointed by the Board of Directors may be removed at
any time with or wifhout cause by the affirmative vote of a majority of the Board of
Directors. | | |
Section 64 - Resignation
Any officer may resign at any time by giving written notice of such reszgnatlon to
the Board of Directors or to the President or the Secretary of the corporatlon ‘Unless
otherwise specified in such written notlce such resignation shall take effect upon receipt
thereof by the Board of Directors or by such offlcer and the acceptance of such
resignation shall not be necessary to make if effective.
Section 6.5 - Vacancy
A vacancy in any office may be filled by a majority vote of the Board of D1rectors
or by the Pre31dent |
Section 6.6 - The President
~ The President shall have general and active management of the busmess, subject
to the direction of the Board of Dlrectors and shall sce that all orders and resolutlons
of the Board of Directors are carried into effect. The President shall execute bonds
mortgages and other contracts requmng a seal, under the seal of the corporatlon as

directed by the Board of Directors, except where requlred or pemntted by law to be

otherwise signed and executed and except where the signing and execution thereof shall -
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be expressly delegated by the Board of Directors to some othell officer or agent of the
corporation. |
i - Vice-Presiden
The Vice-President (or, if more than one Vice-President is elected, tﬁe Senior
Vice-President) shall, in the absence or disability of the President perform the duties and
exercise the powers of the President; Any Vice-President shall perform such duties and
have such powers as the Board of birectors may from time to time prescribe.
tion 6.8 =
The Secretary shall attend all Iﬁeetings of the Board of Directors and recofd all
the proceedings of the meetings of the Board of Directors in a book to be kept for this
purpose. The Secretary shall give, or causé to be giveh, notice of all special meetings
of the Board of Directors, and shall perform such other duties as may be prescribed by
the Board of .Directors. The Secretary shall have bustod_y of the corporate seal of the
corporation and shall have authority to affix thé same to any instrument requiring it and
when so affixed, it mﬁy be.attested by his/her signature. The Board of Directors may
-give general authority to any other officer to affix the seal of the corporation and to
attest the affixing by his/her signature.
ion - rer
The Treasurer shall have custody of all funds, property, and securities of the
corporation, subject to such regulations as may be imposed by the Board of Directors.
He/she may be required to .give bond for faithful performance of his/her duties, in such
amount and with such sureties as the Board of Directors may require. When necessary

and proper, he/she may endorse on behalf of the corporation, for collection, checks,

- notes and other obligations, and shall deposit the same to the credit of the corporation
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at such bank or banks, or depositoly as the Board of Directors -may designate, He/she
shall sign all receipts and vouchers and, together with such other officer or officers, if
any, that shall be designated by the Board of Directors, he/she shall sign all checks, and
all bills of exchange and promissory notes issued by the corporation; except in cases
wheré the signing and execution thereof shali be expressed by the Board of Directors or
by these By-Laws to some other office or agent of the corporation; provided, hdwgvgr, |
that for any check, bill of exchange or promissory note exceeding the value of $200.00,
the signature of either the President or a Vice-President shall also be required. He/she
shall make such payments as may be necessary or‘proper to be made on behalf of the
corporation. He/she shall enter regularly on the books of the corporation to be kept by
him/her full and accurate accounts of all monies and obligations received and paid or
- incurred by him/her for or on account of the corporation, and he/she shall exhibit such
books at all reasonable times to any director upon request at the principal offices of the
corporation,
tion 6.10_ - Compensation

The Board of Directors has the authority, by majority vote, to reimburse expenses.

ARTICLE 7 - AGENTS AND REPRESENTATIVES
Section 7.1 - Executive Director

-The Board of Directors may appoint an Execufive Di.rector, who may be a full or
part-time employee of the corporation and who may manage and arrange the programs
and activities of the corporation under the direction of the President and subject to
oversight and control by the Board of Directors. If the Board of Directors so
determines, the Executive Director may have SIgnature authorlty w1th respect to the
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accounts and funds of the corporation, and may have authority to enter into agreements
on behalf of the corporation to the extent provided by the Board of Directors.
Section 7.2 - Other Representatives |

The Board of Directors may appoint such other agents and representatives of the
corporatfon with such powers and to perform such acts or duties on behalf of the
corporation as the Board of Directors may see fit, so far as may be consistent with these

By-Laws, to the extent authorized or permitted by law.

- ARTICLE 8 - CONTRACTS
Section 8.1 - Authorization

The Board of Directors, except as otherwise provided in these By-Laws, may
authorize any officer or agent to enter into any contract or to execute and deliver any
instrument in the name of and on behalf of the corporation. Such authority may be
general or confined to a specific instance, and unless so authorized by the Board of
Directors, no officer, agent or employee. shall have any power or authority to bind the
corporation by any contract or engagement, or to pledge its credit, or to render it liable
for any purpose or for any amount.

ion - ns

No loans shall be contracted on behalf of the corporation and no evidences of

indebtedness shall be issued in its name unless authoﬁzed by a resolution of the Board

of Directors. Such authority may be general or confined to specific instances.
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10n 8.3 - Deposi
All funds of the corporation not otherwise employed shall be deposited from time
to time to the credit of the corporation in such banks, trust companies or other

depositories as the Board of Directors may select.

ARTICLE 9 - ADVISORY COMMITTEES

ction 9.1 - Appoin t, T nd Duti

The Board of Directors may appoint from its members or from among such
persons as the Board may see fit, one or more advisory committees, and, at any time,
may appoint additional members thereto, The members of any such committee shall
serve at the pleasure of the Board of Directors. Such advisory committee shall advise
with and aid the officers of the corporation in all matters designated by the Board of
Directors. Each such committee may, subject to the approval of the Board of Directors,
prescribe rules and regulations for the call and conduct of meetings, and other matters
relating to its procedure. Members of any advisory committee shall not receive any
stated salary for their services as such, but by resolution of the Board of Directors a
fixed reasonable sum for €xpenses or attendance, if any, or both, may be allowed for
attendance at each regular or special meeting of such commitiee. The Board of
Directors shall have the power in its discretion to contract for and to pay any member
of an advisory committee who renders unusual or exceﬁtional services to the corporation,

provided that such special compensation is appropriate to the value of those services.
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ARTICLE 10 - FISCAL ACCOUNTABILITY

Section 10.1 - Dates

The fiscal year of the corporation shall commence on January 1 of each year
(except its first year of operation, for which the fiscal year shall begin on the date of
incorporation) and shall end on December 31 of each year.

ion 10.2 - Conflict of Inter

Members of the Board of Directors are obliged to disclose any substantial financial -
interest iﬁ any entity with which the Corporation contemplates a contract. No contract
shall be entered into with any entity in Which a member of fhe Board of Directors has

‘a substantial financial interest.

Section 10.3 - Annual Audit

An audit of the Corporation by an independent, certified public accountant'shall

~ be completed annually.

ARTICLE 11

PROHIBITION AGAINST SHARING CORPORATION REVENUES
Section 11.1 - Prohibition
No director, officer, or employee of or member of a committee of, or any person
connected with the corporation or any other private individual shall receive at any time
any of the net revenues from the operations of the cbrporation; provided, however, that
this shall not prevent the payment to any such person of such reasonable compensation

for services rendered to or for the corporation and affecting any of its purposes as shall

be fixed by the Board of Directors; and no such person or persons shall be entitled to

share in the distribution of any of the corporate assets upon the dissolution of the
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~ corporation. All directors of the corporation shall be deexﬁed to have expressly
consented and agreed that upon such dissolution or winding up of the affairs of the
corporation, whether voluntary or involuntary, the assets of the corporation, then
remaining in the hands of the Board of Directors after all debts have been satisfied,
shall be distributed, transferred, conveyed, delivered, and paid over, in such amount as
the Board of Directors may determine or as may be determined by a Court of competent
jurisdiction upon appliéatidn of the B(;ard of Directors, exclusively to charitable, religious,
scientific, literary, or educational organizations which Qvould then qualify under the
provisions of Sections 501(c)(1) or 501(c)(3) of the Internal Revenue Code of 1986, as

amended, or any corresponding provisions of any subsequent Federal tax laws.

ARTICLE 12 . INVESTMENTS
. Section 12.1 - Discretion

The corporation shall have the right to retain all or any part of any securities or
property acquired by it in whatever manner, to invest aﬁd reinvest, subject to socially
responsible criteria, any funds held by it according to the judgment of the Board 6f.
Directors without otherwise being restricted to the classes of investments which a director
is or inay hereafter be permitted by law to make or any similar restriction; provided,
however, that no action shall be taken by or on behalf of the corporation if such action
would result in the denial of its tax exemptioﬁ under Section 501(c)(3) of the Internal
Revenue Codc of 1986, as amended, or any corresponding provision of .any subsequent
Federal tax laws, or in the imposition of any tax under Section 4941, 4942, 4943, or 4945
of the Internal Revenue Code of 1986, as amended, or any corresponding provision of
any subsequent Federal tax laws.
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Section 12.2 - Voting Rights

Unless otherwise ordered by the Board of Directors, the President shall have full
power and authority on behalf of the corporation to vote either in person or by proxy,
at any meeting of the shareholders of any corporation in which this corporation may hold
shares, and at any such meeting may possess and exercise all the rights and powers
incident to ownership of such shares which, as owner thereof; the corporation might have
possessed and exercised if present. The Board of Directors may confer like powers upon

any other person and they may revoke any such power as granted at their pleasure.

ARTICLE 13 - AMENDMENTS
Section 13.1 - By Directors

The Board' of Directors shall have power to make, alter, amend and repeal the
By-Laws of the corporation by affirmative vote of a majority of the Board, provided,
however, that such action is proposed at a regular or special meeting of the Board and

adopted at a subsequent regular meeting, except as otherwise provided by law.

ARTICLE 14 - EXEMPT ACTIVITIES
Section 14.1 - Limitations
Notwithstanding any other provisfon in these By-Laws, no director, officer or
employee or representative of this corporation shall take any action or carry on any
activities by or on behalf of the corporétion not permitted to be taken or carried on by
an organization exempt under Section 501(c)(3) of the Internal Revenue Code of 1986,

as amended, or any corresponding provisions of any subsequent Federal tax laws or by

an organization, contributions to which are deductible under Section 170(c)(2) of the
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Internal Revenue Code of 1986, as amended, or any correspoﬁding provisions of any

subsequent Federal tax laws.
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