BYLAWS OF
THE NATIONAL JUNETEENTH OBSERVANCE FOUNDATION

ARTICLE1
OFFICES
The Principal office of the Corporation shall be located in the District of Columbia. The
Corporation may have such other offices, either within or without the District of
Columbia, as the Board of Directors may designate or as the business of the Corporaticn

may require from time to time.

ARTICLE O
NAME, PURPOSE AND LIMITATIONS

SECTION 1. NAME

The name of the corporation is THF. NATIONAL JUNETEENTH OBSERVANCE
FOUNDATION, INC.

SECTION 2. PURPOSE

The purposes of The National Juneteenth Observance Foundation shall be:

A The Purposes for which The National Juneteenth Observance Foundation i3
organized are exclusively, charitable, scientific, literary and educational within the

meaning of Section 501()(3) of the Internal Revenue Code of 1986 or the corresponding

provision of any future United States Internal Revenue Law.
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B.  The Corporation shall be operated as a public service educational and cultural
programme designed to encourage the awareness of Americans of all colors, creeds,
cultures, and countries-of-origin of both the historical importance and racial-healing

objectives of the Foundation.

The Foundation programmes are committed and designed to draw public attention to the
significance of the 19 June 1865, First Observance of Juneteenth, which actually
celebrated the completion of the cycle of American Independence Movements. History
records that the cycle was initiated with the 4th of July 1776, first celebration of The
Declaration of Independence. It was concluded on 19 June 1865, when President
Abrubsm Lincoln’s Union General Gordon Granger landed in Galveston, Texas and
finally brought the news of The Emancipation Proclamation to the manumitted African

Slave in the United States.

In addition to encouraging Black communities 1o host Juneteenth Observance
celebrations, the Foundation is committed to encourage public support for the official
recognition of Juneteenth as a National Independence Day Celebration. The Foundation
will be one which will design and implement National Juneteenth Observances in
Washington, D.C., and shall provide secognition, and support to community Juneteenth
Observances throughout the country (e.g., the annual issuance of Juneteenth Jubilee

. Observance Proclamations for distribution to Govemors, Mayors, and other lay and

religious leaders of the community).
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C.  Notwithstanding any other provision of these Articles, this organization shall not .
carTy on any activities not permitted 1o be carried on by an organization exempt from
Federal Income Tax under section $01(c)(3) of the Internal Revenue Code of 1986, or

the corresponding provision of any future United States Internal Revenue Law.

D.  No pan of the activites of the corporation shall be carrying on propaganda or
Otherwise attempting to influence legislation or participating in or intervening in

(includiug the publication or distribution of statements), any political campaign on behalf

of any candidate for public office.

SECTION 3. LIMITATIONS

The corporation is a nonprofit corporation and no part of the net earning of the
corporation shall go to the benefit of, or be distributable to its members, trustees. officers
of other private persons, except that the corporation shall be authorized and empowered
to pay reasonable compensation for services rendered and to make pavments and
distributions in furtherance of the purposes set forth in this Article I; notwithstanding any
purposes set forth in this Article 1, and notwithstanding any othes provisions of these
Bylaws, the corporation shall not carry on asy ather activities not permitted 1o be carried
on by ati 6rganization exempt from federal income tax under Section 501( ¢)(3) of the

Internal Revenue Code of 1986, or a corresponding provision of any future United States

Internal Revenue Law.
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ARTICLE IX

BOARD OF DIRECTORS

SECTION 1. GENERAL POWERS

Its Board of Directors shall manage the business and affairs of the Corporation.

SECTION 2. NUMBER, TENURE AND QUALIFICATIONS

The number of directors of the Corporation shall be fixed by the Board of Directors, but
in no event shall be less than three but more than__t_'z members. Each director shall hold
office until the next annual meeting of shareholders and until his or her successor shall |

have been elected and qualificd.

SECTION 3. REGULAR MEETINGS

A regular meeting of the Board of Directors shall be held withous other notice than this
Bylaw immediately after, and at the same place as, the annual meeting. The board of
Directors may pravide, by resolution, the ime and place for the holding of additional

regular meetings without notice other than such resolution.

SECTION 4. ANNUAL MEETINGS
The Board of Directors shall hold an annual meeting in conformance with the Nen-Profit
Corporation Act, Title 29, Chapter 5 of the Code of Laws of the District of Columbia. .

Said annual meeting may be held at the time of a regularly scheduled quarterly meeting.

At its annual meeting, the Board of Directors shall elect a President, one or more Vice
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Presidents, a Secretary and a Treasurer as Executive Officers 10 manage the affairs of the
corporation. The Board of Directors may, from time 1o time, appoint’ such other officers
as are necessary or proper to carry out the business of The National Juneteenth
Observance Foundation. Any one person, except as forbidden by law, may be elected 10

more than one office.

SECTION S. SPECIAL MEETINGS

Special meetings of the Board of Directors may be called by or at the request of t.he
President or any two directors. The person oOr persons aumorizgd to call special meetings
of the Board of Directors may fix the place for holding any special meeting of the Board

of Directors called by them.

SECTION 6. NOTICE

Notice of any special meeting shall be given at least one (1) day previous thereto by
written notice delivered personally or mailed to each director at his or her business
address, or by telegram. If mailed, such notice shall be deemed to be delivered when
deposited in the United States Mail so addressed, with postage thereon prepaid. If notice
be given by telegram, such notice shall be deemed to be delivered when the telegram is
delivered to the telegraph company. Any directors may waive notice of any meeting.
The atendance of a director at a meeting shall constitute a waiver of tiotice of such
meeting, except where a director attends a meeting for the express purpose of objecting t0

the transaction of any business because the meeting is not lawfully called or convened.
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SECTION 7. QUORUM

A majority of the number of directors fixed by Section 2 of this Article III shall constitute
a quorum for the transaction of business at any meeting of the Board of Directors, but if
less than such majority is present at a meeting, 8 majority of the directors present may

adjourn the meeting from time to time without further notice.

SECTION 8. PROXIES

At all meetings of the Foundation, a Director may vote in person or by proxy executed in
writing by the Director or by his or her duly authorized attomey-in-fact, Such proxy shall
be filed with the secretary of the Corporation before or & the time of the meeting. A
meeting of the Board of Directors may be had by means of a telephone conference or
similac communications equipment by which all persons participating in the meeting can
hear each other, and participation in a meeting under such circumstances shall constitute

presence at the meeting.

SECTION 2. MANNER OF ACTING
The act of the majority of the directors present at 2 meeting at which 3 quorum is present

shall be the act of the Board of Directors.

91/96
FVd NOILYINNOd Sd3AW 3HL

292p-292-299 1e:6T 81BZ/1€/L0



SECTION 10. ACTION WITHOUT & MEETING
Any action that may be taken by the Board of Directors at 8 meeting may be taken
without a meeting if consent in writing, setting forth the action 50 to be taken, shall be

signed before such action by all of the directors.

SECTION 1L VACANCIES

Any vacancy occurring in the Board of Directors may be filled by the affirmative vote of
a majonity of the remaining directors though less than a quorum of the Board of
Directors, unless otherwise provided by law. A director elected to %l a vacancy shall be
elected for the uncxpired term of his or her predecessor in office. Any directorship to be
filled by reason of an increasé in the number of directors may pe filled by election by the

Board of Directors for 2 term of office continuing only until the next election of directors.

SECTION 12. COMMITTEES
The Board of Directors may provide for an executive committee and for such other
commirees as may be necessary for the effective management of the business and affairs

of the corporation and give such powers and duties as may seem proper (except those

specifically prohibited by 1aw). The Board of Directors may provide a meeting and
reporting schedule for such committees, establish how committee meetings shall be

called, and designate at what times those meetings may be held.
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SECTION 13. INFORMAL ACTION BY BOARD OF DIRECTORS

Unless otherwise provided by law, any action requires to be taken at a meeting of the
Board, or any other action which may be taken at & meeting of the Board, may be taken
without a meeting if a consent in writing, setting forth the action so taken, shall be signed

by all of the Board Members entitled to vote with respect to the subject matter therect.

SECTION 14. COMPENSATION

By resolution of the Board of Directors, eaéh director may be paid his or her expenses, if
any, of antending at each meeting of the Board of Directors, any may be paid a fixed sum
for attendsnce at each meeting of the Board of Directors. No such payment shall
preclude any director from serving the carporation in any caéacity and receiving

compensation therefor.

SECTION 18. PRESUMPTION OF ASSENT

A airecu uf the Corperation prasent 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
gaken unless his or her dissent shall be entered in the minutes of the meeting or unless he
or she shall file his or her wr'm?n dissent to such action with the person acting as the
Secretary of the meeting before the adjournment thereof, or shall forward such dissent by
regisiered mail to the Secretary of the Corporation immediately after the adjournment of

‘ i ¢ of such
the meeting. Such right to dissent shall not apply to director who voted in fave

action.
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ARTICLE IV
OFFICERS

SECTION 1. NUMBER

'I'he. officers of the Corporation shall be a President, one or more Vice Presidents, a
Secretary, and a Treasurer, ¢ach of whom shall be elected by the Board of Directors.
Such other officers and assistant officers as may be deemed necessary may be elected or
appointed by the Board of Directors, including a Chairman of the Board. In its
discretion, the Board of Directors may leave unfilled for any such period as it may
determine any office except those of President and Secretary. Any two or more offices
may be held by the same person, except for the offices of President and Secretary, which

may not be held by the same person. Officers may only be directors of the Corporation.

SECTION 2. ELECTION AND TERM OF OFFICE

The Officers of the Corporation to be elected by the Board of Directors shall be elected
annually by the Board of Directors at the first meeting of the Board of Directors held
after each annual meeting. Ifthe clection of officers shall not be held at such meeting,
such election shall be held as soon thercafter as conveniently may be. Each officer shall
hold office until his or her successor shall have been duly elected and shall qualified, or
until his or her death, or until he or she shall resign or shall have been removed in the

manner hereinafter provided.
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SECTION 3. ' REMOVAL

Any officer or agent may be removed by the Board of Directors whenever, in its
judgment, the best interests of the Carporation will be served thereby, put such removal
shall be without prejudice 10 the contract fights, if any, of the person so removed.
Election or appointment of an officer or agent shall not of jtself create contract rights, and

such appointment chall be terminable &t will.

SECTION 4. VACANCIES
A vacancy in any office because of death. resignation, removal, disqualification of

otherwise, may be Glled by the Board of Directors for the unexpired portion of the term.

SECTION 5. PRESIDENT

The President shall be the principal executive officer of the Corporation and. subject to
the control of the Board of Directors, shall in general supervise and control all of the
pusiness and afairs of the Corporation. He or she shall, when present, preside at all
meetings of the Board of Direclors, u;nless there is a Chairman of the board in which case

the Chairman shail preside. Heor she may sign, with the Secretary or any other proper

officer of the Carporation thereutto authorized by the Board of Directors, cestificates for

shares of the Corporation, any deeds, mortgages, bonds, contracts, or other instruments

which the Board of Directors has authorized to be executed, except in cases where the

signing and execution thereof shall be expressly delegated by the Board of Directors Of

by these By laws ta some other officer or agent of the Carporation, of shall be required

by law to be otherwise signed or executed; and in general shall perform all duties incident

10
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1o the office of President and such other duties 35 may be prescribed bY the B

Directors from time to time.

SECTION 6. VICE PRESIDENT

In the absence of the President of in event of his or her death inability of refusal to act,
the Vice President shall perform the duties of the President, and when o acting, shall
have all the powers of and be subject 1o all the restrictions upon the Presidem, The Vice
President shall perform such other duties s from time to time mMay be assigned to him by
the President or by the Board of Directors. 1f there is more than ont Vice President, cach
Vice President shall succeed to the duties of the President in order of rank as derermined
by the Board of Directors. If no such rank has been determined, and then Vice President

<hall succeed to the duties of the President in order of date of election, the ear fiest date

having the first rank.

SECTION 7. SECRETARY

The Secretary shall:

(A) Keep the minutes of the proceediags of the Board of Directors in one Or mare minute
books provided for that purpose; (B) See that all notices are duly given in accordance
with the provisions of these Bylaws or as required by law; (C) Be custodian of the
corporate records and of the seal of the Corporation and see that the scal of the

Corporation is affixed to all documents, the execution of which on behalf of the

Corporation under its seal is duly authorized; (D) In general perform all duties incident to

11
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him by the President of by the Board of Directors.

. i nd be responsible for all funds and securities of the
A) Have charge and custody of and be 7 ponsible fo
o ipts for moneys due and payable to the
Corporation; (8) Receive and give receipts for eys A
| : .+ ail such monies in the name off the
C tion from any source whatsoever, and deposit all such es t :
orpora |
iton selected in
Corporation in such banks, trust companies or other depositones as shall be
o
: eral perform
accordance with the provisions of article V1 of these Bylaws; and (C) In general p
i time t0
all of the duties incident to the office of Treasurer and such other duties as from
time may be assigned to him by the President or by the Board of Directors. If required };y
2 3 . a " r
the Board of Directors, the Treasurer shall give a bond for the faithful discharge of his 0

her dutivo in sush s and with such sureties as the Boar d of Directors ghall determine.

ARTICLE V

INDEMNITY

The Carporation shall indemnify its directors, officers, and employees as follows:
(AJEvery direstor, officer. or employee of the Corporation shall be indemnified by the
Corporation against all expenses and liabilities, including counsel fees, reasonably

incurred by or imposed upon him in connection with any proceeding to which he or she

muy be made a party, or in which he or she may become involved, by reason of hig or her

12
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being or having been a director, officer, employee or agent of the Corporation or is or
was serving at the request of the Corporation as 3 director, officer, employee or agent of
the corporation, partnership, joint venture, trust or enterprise, or any settlement thereof,
whether or not he or she is a director, officer, employee or agent at the time such
expenses are incurred, except in suc;.h cases wherein the director, officer, or employes is
adjudged guilty of willful misfeasance or malfeasance in the performance of his or her
dutiés; provided that in the event of 2 settlement the indemnification herein shall apply
only when the Board of Directors approves such settlement and reimbursement as being
for the best interests of the Corporation. (B) The Corporation shall provide to any person
who is or was & director, officer, employee, or agent of the Corporation or is or was
serving at the request of the Corporation as a director, officer, employee or agent of the
corporation, partnership, joint venture, trust or enterprise, the indemnity against expenses
of suit, litigation or other proceedings which is specifically permissible under applicable
law. (C) The Board of Directors may, in its discretion, direct the purchase of liability

insurance by way of implementing the provisions of this Article V.

ARTICLE VI
CONTRACTS, LOANS, CHECKS AND DEPOSITS

SECTION 1. CONTRACTS

The Board of Directors may authorize any officer or officers, agent or agents, to enter

into any contract or execute and deliver any instrument in the name of and on behalf of

the Corporation, and such authority may be general or confines to specific instances.

13
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SECTION 2. LOANS
No loans shall be contracted on behalf of the Corporation and no evidences of

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

Directors. Such authority may be general or confined to specific instances.

SECTION 3. CHECKS, DRAFTS, ETC.
Al checks, drafts or other orders for the payment of money, notes or other evidques of
indebtedness issued in the name of the Corporation, shall be signed by such officer or

officers, agent or agents 6(‘ the Corporation, and in such manner as shall from time to

time be determined by resolution of the Board of Directors.

SECTION 4. DEPOSITS

All funds of the Corporation not otherwise emnloved shall be deposited from time to time

10 the credit of the Corporation in such banks, trust companies or other depositories as the

Board of Directors may select.

ARTICLE VIO
FISCAL YEAR

The fiscal year of the Corporation shall begin on the 1% day of January and end on the

31" day of December each year.

14
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ARTICLE ViII
CORPORATE SEAL

The Board of Directors shall provide a corporaté seal, which shall be circular in form and
shall have inscribed thereon, the name of the Corporation and the State of incorporation

and the words, “Corporate Seal”.

ARTICLE IX
WAIVER OF NOTICE

Unless otherwise provided by law, whenever any netice is required to be given 1o any
director of the Corporation under the provisions of these Bylaws or under the provisions
of the Articles of Incorporation or under the provisions of the applicable Business
Corporation Act, a waiver thereof in writing, signed by the person or persons entitled to

such notice, whether before or after the time stated therein, shall be deemed equivalert to

the giving of such notice.

ARTICLE X

AMENDMENTS

These Bylaws may be altered, amended or repealed and new Bylaws may be adopted by a

% vote of the Board of Directors at any regular or special meeting of the Board of

Directors.

15
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ARITCLE XI
PARLIAMENTARY AUTHORITY

i hall
The rules contained in the current edition of Robert’s Rule of Order Newly Revised 8

i ich they are not
govern the Corporation ifi all tuses w whioh they 4¢3 applivable and in which They

inconsistent with these Bylaws and any special rules of order the Board of Directors may

adopt.

The above Bylaws are certified to have been adopted by the Board of Directors of the

¢ .
Corporation on the / z- day of MMGH“" L 19 2 2
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