
BYLAWS OF
TNDIAN-AMERICAN RELATIONS COUNCIL" INC.

Articie [ - Offices

Section 1.1. Principal Office. Ihe principal office of the corporation shall be 2040
Manor Drive, I-exington, KY 40502. The corporation may have such other offices, either within
or without the Cornmonwealth of Kentucky, as the business of the corporation may require from
time to time.

Section 1.2. Registered Of'fice and. Regislered Agent. The corporation shall maintain a
registered agent in the Commonweaith of Kentucky" T'he corporation's injtial registered agent is
Dinsmore Agent Co.,250 W. Main Street, Suite i400, Lexington, KY 40507.

Article Ii Buryosp and Mission

The corporation is organized exclusively for charitable and educational purposes, and
shaltr at all times be operated in such manner as to qualify as an organization exempt from federal
income taxes under Section 501(c)(3) of the Internal R-evenue Code of 1986, as amended (or the
corresponding provision of any United States Internal Revenue Law) (the "Code"), as such
section may be interpreted by valid regulations and trnternal Revenue Service rulings and
determinations, including in such operations the making of distributions to organizations
similarly exempt from federal income taxes.

Subject to the foregoing, said purposes include the following speci{ic purposes:
(i) addressing, analyzing, investigating, and eiiminating prejudice and discrimination atTecting
the Indian-American community within the United States; (ii) defending and promoting human
and civil rights secwed by law for those in the Xndian-Amerioan community within the United
States; (iii) educating the public at-large and governmental representatives with respect to the
fbregoing; and (iv) conducting such other activities and providing such other services as are
necessary or desirable lbr the accomplishment of the above stated pulposes, so long as such
activities and services are permitted under Chapter 273 of the Kentucky Revised Code and will
not jeopardize the Corporation's qualification as ur organization exempt from federal income
taxes under Section 501(c)(3) of the Code, including, but not lirnited to, the making of
distributions to other organizations that qualib' as exempt organizations under Section 501(cX3)
of the Code and conduct activities consistent with such purposes, the nonprolit corporation laws
of the Commonwealth of Kentucky, ancl Section 501(cX3) of the Code.

The oorporation will serve the needs of the lndian-American Community, including all
persons of Indian origin, in the United States ftrr addressing race relations, hate crimes, injustice
and discrimination at Federal, State and {,ocal Levels.

The corporation will represent the interests of the lndian-Arnerican Community residing
in the United States in all such matters that come to its attention.
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The corporation will investigate and act in a legal and ethical manner in pursuing an
equitable outcome in all cases.

The oorporation will serve as a clearinghouse of ali infbrmation as well as a centrai
rallying point for the Indian-American Community with a Representation in Washington D.C" in
all matters concerning discrimination and injustice.

The corporation will investigate, analyze, act and follow up on issues which come to its
attention regarding iniustice and discrimination.

The corporation will have a professional team of individuals available to its Board o1'
Directors to investigate and act on all such matters"

The corporation will work with other Ethnic Civil Rights and Advocacy Organizations
with similar goals to promote the civil rights of all Americans.

l-he corporation will interact with other similar world organizations for the promotion of
justice and human rights, as necessary.

Artiqle IU - Membe:s

The corporation shall have no members except by amendment to these bylaws; provided,
howevet, that the Board of Directors may, in its disoretion, create a program allowing persons to
become "trnembers" of the corporation, including through such program the vesting of certain
limited rights, powers, and authorities as determined by the Board of Directors in its discretion,
but without generally resultirrg in the vesting of the rights, powers, and authorities ordinarily
afforded to members of a nonprofit oorporation under applicable iaw.

Artigle IV - Board of Directqrs

Section 4.1. Gtneral Feyyers. The business and affuirs of the corporation shall be
managed under the direction of a Board of Directors.

Section 4.2. Number Bnd Cq|rposition. fhe Board of Directors shall consist of not less
than three (3) nor more than thirteen (13) persons, as shall be fixed by the Directors in
accordance with appiicable law"

Section 4.3. Elections. The initial members of the Board of Directors shall be the
Directors as set I'orth in the organizing resoiutions of the Corporation. Thereafter, Directors shall
be elected in accordance with either Section 4"5, if at the Annual Meeting, or Section 4.1 1, if an
increase in the number of Directors then serving, as the case may be.

Section 4.4" Tern. Each Director shall hold office fbr a term of three (3) years,
measured by reference to the annual meeting of the corporation, and until the Director's
successor is elected, or until the Director's earlier resignation, removal, or death.
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Notwithstanding anything to the contrary, the initial terms for the initial rnembers of the Board of
Directors and any Directors elected prior to the flrst annual meeting scheduled in accordance
with Section 4.5 shall, for purposes of such 3-year measurement, commence upon such first
annual meeting soheduled in accordance with Section 4.5. A Director may be re-elected for up
to two (2) consecutive 3-year terms" Upon the expiration of a Director's second consecutive 3-
year term, such person shall not again be eligible to be eiected to the Board of Directors until
after the third (3rd) annual meeting following suoh expiration.

Section 4.5. Annual Meetiqg. The Board of Directors shall have an annuai meeting,
unless written action is taken by the X)irectors in lieu of such meeting in accordance with
Section 4.14. The Board of Directors shall provide, by resoiution, the date, time and place, either
within or without the Commonwealth of' Kentucky or solely by means of authorized
communications equipment to the extent authorized by law, for holding an annual meeting, at
which time, l)irectors shall be elected" Such resolution shall serve as notice of the annual
meeting. ,{ny otirer business may be transacted at the annual meeting without specific notice of
such business being given, except such business as rnay require specific notice by law.

Section 4.6. RegulAr Meetings. The Board of Directors may provide, by resolution, the
date, time and place, either within or without the Cornmonwealth of Kentucky, for holding
regular meetings without notice other than such resoiution. Vleetings may be held solely by
means of authorized communications equipment to the extent authorized by law.

Section 4.7. Speqial Meetings. Special meetings of the Board of, Directors may be
called by, or at the request of, the Chair, the President, or a majority of the members of the Board
of Directors. The person or persons authorized to cail special rneetings of the Board of Directors
may fix any plaoe, either within or without the Commonwealth of, Kentucky, as the place for
holding any special rneeting of the Board of Directors called by them. Meetings may be held
solely lry means of authorized oommunications equipment to the extent avthortzed by law.

Section 4.8. Notipe. Notice of any special meeting shall be given at least twenty (20)
days prior thereto by written notice delivered personally, or by mail, facsimile, or electronic mail
to each director. If mailed, such notice shall be deemed to be delivered when deposited in the
{Jnited States mail in a sealed envelope so addressed, with first class postage thereon prepaid. If
notice is given by facsimile or electronic mail, such notice shall be deemed to be delivered at
such time as is noted on a confirmation sheet printed by the facsimiie rnachine or computer from
which such notice was senl" Any Director rnay waive notice of any meeting. The attendance of
a Director at any meeting shall constitute a waiver of notice of such meeting, unless the Director
at the beginning of the meeting (or promptly upon his or her arrival) objects to holding the
meeting or transacting business at the meeting and does not thereafter vote for or assent to action
taken at the meeting. Neither the business to be transacted at, nor the purpose of, any regular or
special meeting of the Boarcl of Directors need be specified in the notice or waiver of notice of
stich meeting, unless pursuant to Section 4.15 below.

| 1623'729v2,



Section 4.9. Quofum. A majority of the Board of'Directors shall constitute a quorum
for the transaction of business at any meeting o1'the Board of Directors, provided that if less than
a majority of the Directors are present at said meeting, a majority of the Directors present may
adjoum the meeting frorn time to time without further notice.

Section4.10. Mannet-of'Acting. Except as otherwise provided herein or under non-
waiveable provisions of law, flte act of the ma.jority of the Directors present at a meeting at
which a quorum is present shall be the act of the Board of Directors.

Section4.ll. Vaqpncies" z\ny vacancy occuring in the Eoard of Directors, or an
increase in the number of- Directors then serving, may be filled by the affirmative vote of a
majority of the remaining Directors even if there exists less than a quorum of the Board of
Directors. A Director elected to filI any such vacancy shali hold office for the unexpired term of
his or her predecessor ancj until a successor is eiected and qualified.

Section 4.12. 9glnpgnsaliag. No Director shall receive compensation for his services as
Director; howevet, any expenses incurred by any Director by reason of his duties or
responsibilities as such may be paid by the corporation; provided, that nothing contained herein
shall be construed to preclude any Director from serving the corporation in any other capacity
and receiving oompensation therefor.

Section 4.13. C.o*mmittees. The Board of Directors shail have authority to establish such
committees as it rnay consider necessary or convenient for the conduct of its lrusiness. The
Board of Directors may establish an Executive Commillee in accordance with and subject to the
restrictions set out in the statutes of the Commonwealth of Kentucky.

Section 4.14. {rlformal Actiol. Any action requireci or pennitted to be taken at a
meeting of the Board of Directors, or any action which may be tal<en at a meeting of the Board of
Directors or of a committee, may be taken without a meeting if a consent, in writing, setting forth
the action so taken is signed by ali of the Directors, or all the members of the committee, as the
case may be, and is included in the minutes or is filed with the corporate records. Such consent
shall have the same effect as a unanimous vote.

Section4."15. Remoyal. Any Director may be removed for cause at any regular or
special meeting called for such purpose upon a two-thirds (213) vote of all of the other Directors.
For purposes of this Section 4.1,5,'ncause" shall exist in the event ofi (i) a Director's willful
faiiure to perform his or her duties; (ii) a Director:'s willful failure to adhere to the purpose and
rnission of the cotporation; (iii) a Director's willful engagement in clishonesty, illegal conduct, or
misconduct, which, in each case, is injurious to the corporation; (iv) a Director's embezzlement,
misappropriate, or fiaud, whether or not related to the corporation; (v) a Director's conviction of
or plea of guilty or nolo contendere to a crime that constitutes a felony (or state law equivalent)
or a crime that constitutes a misdemeanor involving moral turpitude; or (vi) a Director's
violation of a material policy o1'the corporation.
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Section 4.16. Dueq. The Board of Directors may establish dues from time to time in its
sole and absolute discretion.

Articie V - Qffiqers

Seotion5.l. Officers. The Officers o1'the corporation shall be a Chair, President, a
'fteasurer, a Secretary, and such other Officers as may be appointed by the Board of Directors
and elected in accordance with the provisions of this Article" The same individual may
simultaneously hold more than one offrce, except for the office of President and Secretary.

Section 5.2. Election ap"d 
'I'erm of Offipe. fhe Oflicers o1 the corporation shall be

elected annually at the annual meeting of the Board of Directors during each calendar year.
Vacancies may be filled or new offices may be created and filled at any meeting o1 the Board of
Directors. Each Officer shall hold offrce for a term of two (2) years, measured by reference to
the annual meeting of the corporation, and until the Officer's sucoessor is eiected, or until the
Officer's earlier resignation, removatr, or death. Notwithstanding anything to the contrary, the
initial terms for the initial Olficers a;'td any OfTicers elected prior to the {irst annual meeting
scheduled in accordance with Section 4.5 shall, for purposes of such 2-year measurement,
commence upon such first annual rreeting scheduled in accordance with Section 4.5. Upon the
expiration of an Officer's 2-year terrn, such person shail not again be eligible to be elected to the
same office until alter the second (2nd) annual meeting fbllowing such expiration.
Notwithstanding the foregoing, upon the expiration of the term of the Chair, the then serving
Vice Chair shall automaticatrly become the Chair as of the applicable annual meeting without the
need for election to such position.

Section 5.3. Rernoval. Any Off,rcer elected by the Board of Directors may be removed
by the Board of Directors, with or without cause, whenever in its .judgment the best interest of
the corporation wouid be served thereby, bul such removal shali be without prejudice to the
contract rights, if any, of the person so removed. Election or appointment of an Officer or agent
shall not of itself create contractual rights.

Seotion 5.4. Chair. The Chair shall preside at all meetings of the Board of Directors
and shall perform all other duties as the Board oll Directors shall assign. If the Board of Directors
does not appoint a Fresident, the Chair shall also be the Chief Executive Offrcer of the
corporation

Seotion 5.5. President. The Fresident shall be the Chief Executive Officer of the
corporation and shall supervise and control all of the business and affairs of the corporation. The
Fresident shall perfbrm all duties normally incident to the office of Xrresident and such other
duties as may be preseribed by the Eoald of Directors from time to time.

Section 5.5. Treasurer. T'he Treasurer shall: (1) have charge and custody of and be
responsible f'or all funds and securities of the corporation; (2) receive and give receipts for
moneys due and payable to the corporation liom any source whatsoever, and deposit all suctr
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moneys in the name of the corporation in such banks, trust companies, or other depositories as

shall be selected in accordance with the provisions of these Eylaws; and, (3) in general, perform
all the duties normally incident to the office of 'I'reasurer and such other duties as from time to
time may be normally assigned by the President or the Board of Directors.

Section 5.7. SeQrejary. The Secretary shall: (1) keep the minutes of the shareholders'
and otr the Eoard of Directors' meetings in one or more books provided fbr that purpose; (2) see
that all notices are duly given in aocordance with the provisions of these Bylaws or as required
by law; (3) be custodian of the corporate records and stock transf'er books of the corporation; (4)
authenticate all records and documents of the corporation whenever appropriate; and, (5) in
general, perform all duties normally incident to the Olfice of Secretary and such other duties as
fiom tirne to time may be assigned by the President or by the Board of Directors.

Article VI - Contraots. Loans. Chgcks, ar"rd Deposits

Section6.l. Contracls and Agreements. The Board of Directors may authorize any
O1ficer(s) or Agent(s) to enter into any contract or agreement or execute and deliver any
instruments in the name of and on behalf of the corporation, and such authority may be general
or confined to specifie instances.

Section 6.2. LqAns. 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
tsoard of Directors" Such authority rnay be general or confined to specific instances.

Section 5.3. Checks, Drafts" Order$.. gt"c" All checks, drafts, or other orders for the
payment of money, notes, or other evidences of indebtedness issued in the name of the
corporation shall be signed by such officer(s) or agent(s) of the corporation and in such manner
as shall from time to time be determined by resolution of the Board of Directors; provided,
howevet, that all checks, clrafts, or other orders for the payment of money, notes, or other
evidences of indebtedness issued in the nalne of the corporation fbr an amount in excess of
$2,000 shall require the signature of two officers of the corporation.

Section 6"4. Deposit$. All funds of the corporation not otherwise ernployed shall be
deposited fiom time to tirre to the credit of the corporalion in such banks, trust companies, or
other depositories as the Board of Directors may select.

Section 5.5. Gifts. Any Director or Officer may acoept on behalf of'the corporation
any contribution, gift, bequest, or devise for the general purposes ofor for any special purpose of
the corporation"

Section 5"6. CharitaHe Conlributiqns. Any Director or Officer may accept on behalf
ofthe corporation any contribution, gift, bequest, or devise fbr the general purposes ofor for any
special purpose of the corporation. Notwithstanding any.thing to the onctrary, no corporate funds
shall be invested in any speculative investments.
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A(isle_VtrI {Joeks and Rpcprds

The corporation shall keep correct and compiete books and records ofaccounts and shall
also keep minutes of the proceedings of its members, if any, committees and Board of Directors,
and shall keep at the principal office a record giving the names and addresses of the Directors
entitled to vote. ,{ll books and records of the corporalion may be inspected by any Director, or
his Agent or attorney, fbr any proper pu{pose at any reasonable time.

Articje VIII - Fiscal Year

The fiscai year ofthe corporation shall be the caiendar year or such other fiscal year as is
seiected by the Board of Directors.

Article IX - Waiver of Notice

Whenever any notice is required to be given under the provisions of these Bylaws, the
Articles of Incorporation, or the corporation laws o1'the Commonwealth of Kentucky, waiver
thereof in writing, signed by the person(s) entitled to such notice, whether before or after the
time stated therein, shall be deemed equivaient to the giving of such notice.

,ArticlSr X - Indemnification

Each person who is or was a member, director, trustee, or olficer of the corporation,
whether elected or appointed, and each person who is or was serving at the request of, the
corporate as a member, director, trustee, or offioer of another corporation, whether elected or
appointed, including the heirs, executors, administrators, or estate of any such person, shall be
indemnified by the corporate to the full amount against any liability, and the reasonable cost or
expense (including attorney fees, monetary or other judgments, fines, excise taxes, or penalties
and amounts paid or to be paid in settlement) incurred by such person in such person's capacity
as a member, director, trustee, officer, nr employee or arising out of such person's status as a
member, director, trustee, officer, or empioyee; provided, however, no such person shall be
indemnified against any such liability, cost, or expense incurred in connection with any action,
suit, or proceeding in which such person shall have been adjudged liable on the basis that
personal benefit was itnproperly received by such person, or if such indemnification would be
prohibited by law. Such right of indemnification shall be a contract right and shall include the
right to be paid by the corporation the reasonable expenses incurred in defending and threatened
or pending action, suit, or proceeding in advance of its final disposition; provided, however, that
such advance payment of expenses shall be made only after delivery to the corporation of an
undertaking by or on behalf of such person to repay all amounts so advanced if it shalt be
determined that such person is not entitled to such indemnification. Any repeal or modification
of this Article shall not afTect any rights or obligations then existing. Xf any indemnification
payment required by this article is not paid by the corporate, the member, director, trustee,
officer, or employee may al any time therealler bring suit against the corporate lo recover the
unpaid amount and, if successful in whole or in part, suoh person shall be entitled to be paid also
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the expense of prosecuting such claim. The corporate may maintain insurance, at its own
expense, to protect itself and any such person against any such liability, cost, or expense,
whether or not the corporate would have the power to indemnifir such person against such
triability, oost, or expense under the Kentucky Nonprofit corporate Act or under this Article, but it
shall not be obligated to do so. The indemnification provided by this Articie shall not be deemed
exclusive of any other rights which those seeking indemnification may have or hereafter acquire
under any bylaw, agreement, statute, vote of members or board of directors, or otherwise. trf this
article or any portion thereof shall be invalidated on any ground by any court of competent
jurisdiction, then the corporation shall nevertheless indemnify each such person to the full extent
permitted by any applicable portion of this article that shall not have been invalidated or by any
other applicable law.

Artiqtre Xtr Amendqent olBylaws

These tsylaws may be amended, aitered, changed, added to, or repealed oniy by a two-
thirds (213) vote of all of the members of the Board of Directors"
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Cegtjficate

I hereby certify that tr am the Secretary of lndian-American Relations Council, lnc. and
that the lbregoing Bylaws were duly adopted by the Board of Directors on this the /* day of
-!rf*,tb r- ,2417 '
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