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Article I. Mission

Section 1. Organization and Operation of the Corporation.

The name of the corporation is the Detroit Artiatsrkshop, Inc. (hereinafter

called “The Corporation”). The Corporation is orgaadiznd shall be operated
exclusively as a nonstock charitable organization fefdlowing limited purposes:

1.

For educational and charitable purposes within the meanserbén 501(c)(3)
of the Internal Revenue Code of 1986, as amended, aneghiations
thereunder; and

To have and to exercise to the extent necessagsoable for the
accomplishment of any of the aforesaid purposes, ane textient that they are
not inconsistent with the charitable purposes of The @atn, and any and all
powers conferred upon nonstock corporations by the MiclBgareral
corporation law.

To the extent not inconsistent with purposes set fdrttvey, The Corporation

supports the enrichment of artistic and cultural lifSautheastern Michigan by:

1.

2.

3.

Providing, to the public, concerts, exhibitions, symposiamd other artistic

events in their original work;
Providing, as charitable and supporting activities, sugtiartvents as deemed

appropriate, at locations and institutions where suchites are performed;
Providing public education in self-determination and $@ei@reness through
cultural empowerment workshops and seminars; and
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4. Educating the public on behalf of its own cultural laget

Article ll. Board of Directors

Section 1. General Powers.

The business affairs of The Corporation shall be geahdy its Board of
Directors consisting initially of those individuals neainin the Articles of Incorporation.
In addition to the powers expressly conferred upon thethdse Bylaws, the Board of
Directors may exercise all the powers of The CorpamatFrom time to time, the Board
of Directors may delegate to officers of The Corporasuch powers and duties as it
may see fit in addition to those specifically providedhese Bylaws.

Section 2. Number and Tenure.

The business and affairs of the Corporation shall &eaged by a Board of
Directors consisting of (7) seven members. The maxineum of office held by a
member shall be (3) three years. The Board shalbbgdsed of a President, elected
annually, (3) three members initially serving for (3) thyears, (2) two members initially
serving for (2) years, and (1) member initially serving fQrofde year. Members shall be
subject to reelection to a (3) three-year term. Iretlent of resignation or removal, a
member shall be appointed for the remainder of the termoteyof the Board of
Directors.

The purpose of the staggered term provision is to maioteatinuity of corporate
direction within the Board of Directors, and to maximiggoortunities for election of
new Board members.

The Board of Directors shall keep minutes of its mgstend a full account of its

transactions. There shall be no limit on the nunalbéerms, consecutive or otherwise,
served as a Director of the Board of Directors by aerggn.

Section 3. Regular Meetings.

Regular meetings shall be held on such dates and atisishas may be as may
be designated from time to time by the President or bipiteetors. Members of the
Steering Committee shall be entitled to meet withBbard of Directors at any regular
meeting.

Section 4. Special Meetings.
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Special meetings of the Board of Directors may bledddy the President or
initiated by any two Directors, subject to notice provisiohsubsection 6.

Section 5. Place of Meetings.

The Board of Directors may hold its regular and sp@séetings at such place
within or without the State of Michigan as it may fréime to time determine. In
absence of such determination, regular and special meefitigs Board of Directors
shall be held at the principal business office of ThepGation..

Section 6. Notice.

Notice of the place, day and hour of every regular aedial meeting shall be
given to each Director and each entitled Steering Citteermember in either form as
follows:

1. By notice in writing mailed postage prepaid not latantthe seventh day before
the day set forth for the meeting and addressed togh&rlawn post office
address of the Director or Committee member accorditigetoecords of The
Corporation;

2. By electronic communication or by notice in writingideled personally or left
at the residence or usual place of business of thetbif€ommittee member not
later than the third day before the day set for thetimgee

No notice of the time, place or purpose of any meet@eglrbe given to any
Officer, Director or Committee member, who, in wrgiexecuted and filed with the
records of the meeting either before or after thelihgltherefore, waives such notice, or
objects in writing to such notice.

Section 7. Quorum.

A majority of the Board of Directors shall constéw quorum for the transaction
of business at every meeting. As otherwise providekearArticles of Incorporation or
these Bylaws, the action of the majority at the tingeat which a quorum is present shall
be the action of the Board of Directors.

If, at any meeting, there be less than a quorum presemjority of those present
may adjourn the meeting from time to time, but notafqeriod in excess of thirty (30)
days, without notice other than by announcement at tle¢imge until a quorum shall
attend. At any such subsequent meeting at which a quorunbshaksent, any business
may be transacted which might have been transactld atgeting as originally called.

Presence of Steering Committee members shall rexttaffe quorum of the
Board of Directors.
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Section 8. Vacancies.

Any vacancy occurring in the Board of Directors shalfilked by the remaining
Directors, until such a time as the general membershipelbact a Director to fill the
vacancy.

Section 9. Removal.

At any meeting of the Directors called for the purpasg, Director may, by vote
of a majority of the other Directors, be removed fraffice, for good cause shown, and
another may be elected in place of the person so etovserve for the remainder of
the term.

Section 10. Compensation.

Directors shall receive no compensation for thewises as such but may, by
resolution of the Board of Directors, be allowed reinskbuanent for their expenses
actually and reasonably incurred on behalf of The Cotipora

Section 11. Informal Action by Directors.

Any action of the Directors may be taken with orheiit a meeting if consent in
writing setting forth the action is signed by all Diers and filed with the minutes of The
Corporation.

Section 12. Telephone Conference.

Members of the Board of Directors or any committeeetbiemay participate in a
meeting of the Board or such committee by electronic mmeéwhich all persons
participating in the meetings can hear each othereatdame time and participation by
such means shall constitute presence in person at #tenge

Article lll. Officers

Section 1. In General.

The officers of The Corporation shall consist ofraditlent, a Vice-President, a
Secretary, and a Treasurer. Any two offices, excepetbbBresident and Vice-
President, may be held by the same person, but no ofhedirexecute, acknowledge or
verify any instrument in more than one capacity, whexhsnstrument is required to be
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executed, acknowledged or verified by any two or more officédhe Board of directors
may from time to time appoint such other officers, égand employees, with such
powers and duties as the Board may deem proper.

Section 2. President.

Subject to Article Il (Section 2), the President sbhalkelected annually, at the
annual membership meeting, and shall be Chief ExecutiveeDiicThe Corporation.

The President shall, when present, preside at all ngsetif the Directors. The President
shall have general management and direction of thetagiaf the Corporation and all
powers ordinarily exercised by the president of a cormorashall have authority to
employ an administrator or other persons at saléiked by resolution of the Board of
Directors to assist in the general management and idinezt activities of The
Corporation, and shall have authority to sign and exeacutbe name of The
Corporation, all deeds, mortgages, bonds, contracther instruments to be executed
on the Corporation’s behalf. The President shallldeted annually by the general
membership.

The President shall appoint the members and chairsaframittees and may
remove any person so appointed. As required by the Prestdeh committee chair
shall report to the President regarding actions taking byaimenittee.

As soon as practicable after the first regular Boaretimg in July, the President
shall prepare an outline of activities for the year ancetfeer at a general membership
meeting introduce the newly appointed committee chdile President shall take steps
to ensure that an annual report by outgoing officers aadpsgisons will be mailed to the
membership at least two weeks prior to the annual membersgiaipng.

Section 3. Vice-President.

Subject to Article Il (Section 2), the Vice-Presidemilsserve a (3) three-year
term. At expiration of term, the Vice-President sbalelected at the annual membership
meeting.

In absence of the President or in the event of higomiability to act, the Vice-President
shall perform the duties of the President, and when sogastall have and may exercise
all the powers of the President. The Vice-Presideat parform such other duties as
from time to time may be assigned by the President dndibard of directors.

Section 4. Secretary.

Subject to Article Il (Section 2), the Secretary Ebatve a (3) three-year term.
At expiration of term, the Secretary shall be eddct the annual membership meeting.
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The Secretary shall keep minutes of the meetings ddlaed of Directors, see that all
notices are duly given in accordance with the provisairibese Bylaws or as required
by law, be custodian of the corporate records and feghkof The Corporation, and in
general perform all duties incident to the office of sy and such other duties as from
time to time may be assigned by the President or by thedBi Directors.

Section 5. Treasurer.

Subject to Article Il (Section 2), the Treasurer skatlve a (3) three-year term.
At expiration of term, the Treasurer shall be el@@ethe annual membership meeting.

If required by the Board of Directors, the Treasurerlgha¢ a bond for the faithful
discharge of the duties of office in such sum and witthsurety or sureties as the Board
of directors shall determine, the cost of which shalborne by the Corporation.

The Treasurer shall have charge and custody of all furdisexcurities of The
Corporation, receive and give receipts for monies dldé&Corporation, and deposit all
such monies in the name of The Corporation in such baméther depositaries as shall
from time to time be selected by the Board of Directdnsgeneral, the Treasurer shall
perform all the duties incident to the office of treasureluding provision of
accountability reports, tax filings and income and expeatance sheets, and such other
duties as from time to time may be assigned by the Feresut the Board of Directors.
The Treasurer shall have ability to secure accountingtasse at the direction of the
Board of Directors and expense of the Corporation.

Section 6. Compensation.

No officers shall receive any compensation for thetivises as such but may, by
resolution of the Board of Directors, be allowed reinskbunent for their expense,
actually and reasonably incurred on behalf of The Cotipora

Section 7. Removal.

The Board of Directors shall have the power to stehm of any officer and at
any regular or special meeting to remove any officer émdgcause shown. The Board
may authorize any officer to remove subordinate officer

Section 8. Vacancies.

The Board of directors at any regular or special mestiad) have the power to
fill a vacancy occurring in any office.
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ARTICLE IV. MEMBERS

Section 1. Generally.

The Members of The Corporation shall consist of iste persons, participating
in activities of The Corporation, whether or not they peacartistic disciplines, all of
whom are required to pay annual membership dues to The Caspordhe Members
shall elect the Officers, Board of Directors and Stee@ommittee members at an annual
general meeting of The Corporation. Membership inCbgoration may be revoked
for failure to pay annual membership dues as described in &&ctibthis Article.

Section 2. Dues.

Annual membership dues are payable to the Treasurer of Ther@won on or
before the first day of July of each year. The arhofidues shall be determined each
year by resolution of the Board of Directors, excépt if the Board of Directors does
not pass a resolution establishing the annual dues for euartyear, the previous year’s
dues shall remain in effect.

Section 3. New Members.

In order to become a Member of The Corporation, anygpemay submit an
application to the Treasurer. Membership shall natdreed on the basis of race, sex,
national origin, age, color, religion or sexual ot&ion. Membership shall not be denied
except for conduct injurious to the welfare of the Corponat Upon acceptance into the
membership, a new Member must pay membership dues as requitieak fpear. A new
Member shall not be permitted to participate in the da&/iof The Corporation until
such dues are paid.

Section 4. Benefits of Membership.

Members are entitled to the following benefits of mership:

1. To submit original works and performance, of any artdiicipline, for inclusion
in concerts, events, exhibitions, symposiums and othiettes of The
Corporation;

To participate in projects authorized by the Board ofdDones;

To attend all concerts, events, exhibitions, symposiantspther activities of
The Corporation;

4. To attend meetings of The Corporation;

5. To elect Officers, Directors and Steering Committeentrers;

wmn
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6. To receive monthly events calendars and other mailingseoCorporation;
7. To receive other benefits as the Board of Diredtors time to time shall
designate.

Section 5. Quorum.

A majority of the Members of The Corporation, presaribhe annual meeting,
shall constitute a quorum for the purpose of any vote @ractquired of the Members.
Except as otherwise provided in the Articles of Incorponabr these Bylaws, the act of
a majority of the Members present at a meeting at wénighorum is present shall be the
act of the Members.

Section 6. Notice.

Notice of the place, day and hour of annual meeting bhajiven to each
Member:

1. By notice in writing mailed postage prepaid not latent(30) thirty days before
the day set for the meeting and addressed to the Mentd&trisnown post office
address according to the records of The Corporation;

2. By electronic communication or by notice in writingideled personally or left
at the Member’s residence or usual place of businedateothan (7) seven days
before the day set for the meeting.

Section 7. Removal.

The Board of Directors shall have the power to remmagenbership of an
individual, at any regular or special meeting, for conduatious to the welfare of the
Corporation. The Board may authorize any officeretmove a member. Removal of a
member shall consist of denial of benefits described ticlarnV (Section 4) above. The
Board shall provide, to the individual so designated, naticeich action in writing by
mailed postage.

Section 8. Reinstatement.

The Board of Directors shall have the power to ratesany member, previously
removed, at any regular or special meeting. The Boasdamthorize any officer to
reinstate a member. Upon reinstatement, the merhiaéroe entitled to all benefits
described in Article IV (Section 4) above. The Boardlgiravide, to the individual so
designated, notice of such action in writing by mailed gopest

Bylaws of Detroit Artists Workshop, Inc. - 8



Detroit Artists Workshop, Inc., EIN: 14-1926570

Section 9. Honorary Membership.

At its discretion, the Board of Directors shall advan Honorary Membership to
an individual outside the membership of The Corporatiome geriod of the honorary
member’s participation in affairs of The Corporatitialsbe determined by the Board of
Directors. According to the membership provisions in Agtld (Section 3) above,
Honorary Membership shall not be denied on the basisef s&x, national origin, age,
color, religion or sexual orientation, and shall ordydenied for good cause shown.
During the period of participation, the Honorary Membwlisbe entitled to all the
benefits of membership in The Corporation, but shalletextt officers. As a condition of
membership, the Board of Directors shall desighate daskes to be performed by the
Honorary Member. The Board shall have the powertoke membership of an
Honorary Member at any time, for good cause shown.

ARTICLE V. STEERING COMMITTEE

Section 1. Generally.

There shall be a committee known as the “Steermgu@ittee.” The Steering
Committee shall consist of no more than twelve (12)ramless than (3) three Members
of The Corporation. The duties of the Steering Cotemishall be twofold:

1. The Steering Committee shall encourage new ideaandrtl thinking in the
membership. From the membership, the Committee shad| twithe attention of
the Board of Directors all plans, ideas, innovationssugtjestions that are so
contributed.

2. The Steering Committee shall implement policiesbgehe Board of Directors,
directly affecting concerts, events, exhibitions, sympus and other activities of
The Corporation, including but not limited to schedulinguafrsevents and
responsibilities of coordinators and curators, seleafaartistic works and
content to appear in such events, publicity, and organizatidrcoordination of
such events. The Steering Committee shall coordingletre Board of
Directors on matters regarding revenues, admissiond&psnses in the
production of events, and other matters necessary to iimtatie projects of The
Corporation and the sale of goods.

The Steering Committee shall be elected by the membeasthpe annual
membership meeting. Vacancies and removals are subjdidie I, Sections 8 and 9.

For the purpose of obtaining a broad understanding of tHe goa desires of the

membership, members of the Steering Committee shallthkeeéio meet with the Board
of Directors at regular and special meetings of thar8o The number of Committee
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members participating in Board of Directors meetingsl fleatletermined by the Steering
Committee.

Section 2. Chairperson of the Steering Committee.

The Steering Committee shall be chaired by one (1yiSte€ommittee member
elected by the Committee. The Chairperson shall seteem of one (1) year and shall
serve no more than two (2) consecutive terms. Theparson shall be the spokesperson
for the Steering Committee and shall be responsiblesfeorting to the Board of
Directors actions taken by that Committee.

ARTICLE VI. OTHER COMMITTEES

Section 1. Executive Committee of Board of Directors.

The Board of Directors, by resolution adopted by a ntgjofithe Directors in
office, may designate from among its Directors anciige Committee consisting of
such number of Directors as may be specified in thduteso, which Committee, to the
extent provided in such resolution, shall have and exeffagsauthority of the Board of
Directors in the management of The Corporation. Exttegitsuch Committee shall have
no authority to amend, alter, or repeal the Bylaws|egctgappoint or remove any
Director or officer of The Corporation, or to approve ahgrter document required to be
filed with the State Department of Assessments andtibaxaf Michigan.

Section 2. Other Committees.

The Board of Directors may by resolution constitute appoint other
committees to perform such other duties and functiotiseaBoard may deem
appropriate.

Section 3. Term of Office.

Each member of every committee shall continue irceféit the pleasure of the
Board of Directors.

Section 4. Chairperson.

One member of each committee shall be appointedpeiaon, either directly by
the Board of Directors or in such other manner a8tad of Directors may prescribe.
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Section 5. Quorum.

Unless otherwise provided in the resolution of the Bo&mirectors designating
a committee, a majority of the whole committee sbatistitute a quorum and the act of a
majority of the members present at a meeting at whapmoaum is present shall be the
act of the committee.

Section 6. Rules.

Each committee may adopt rules for its own conduct wémiemot inconsistent
with the Articles of Incorporation, with these Bylawsth rules adopted by the Board of
directors, or with any applicable law of the State ofihtjan.

ARTICLE VII. CONTRACTS, CHECKS, DEPOSITS AND GIFTS

Section 1. Contracts.

Generally, the President and Treasurer shall be azgloo enter into any
contract or execute and deliver any instrument in theenafrand on behalf of The
Corporation. By written resolution, the Board ofd&itors may authorize another officer
or other or officers, agent or agents of The Corporatmenter into contracts and
execute instruments, in addition to the officersharized by these Bylaws, and such
authority may be general or confined to specific instgratethe discretion of the Board.

Section 2. Checks, Drafts, Etc.

The President and Treasurer shall be authorized t@Bighecks, drafts or orders
for the payment of money, notes or other evidencesdefitedness issued in the name of
The Corporation. By written resolution, the Boafdaectors may authorize another
officer or officers, agent or agents of The Corporgtio sign such checks, drafts, and
notes issued by The Corporation, in addition to theer® authorized by these Bylaws,
and such authority may be general or confined to specitiarioss, at the discretion of
the Board.

Section 3. Deposits.

All funds of The Corporation shall be deposited frometito time to the credit of
The Corporation in such banks or other depositaridiseaBoard of Directors may select.
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Section 4. Gifts.

The Board of Directors may accept on behalf of ThegpGration any
contribution, gift, bequest or devise for the general pggp@r for any special purpose of
The Corporation.

ARTICLE V. DISSOLUTION

Section 1. Generally.

At a meeting subject to Article Il (Sections 3 and K¢, Board of Directors, by
resolution adopted by a majority of the Directors ificef shall have authority to
dissolve The Corporation, and to terminate all of its @@wrights and privileges.

Upon dissolution of The Corporation and the dischargd otisstanding debts,
obligations and liabilities, all remaining assets shallliseributed for one or more
exempt purposes within the meaning of Section 501(c)3 dhtemal Revenue Code, or
corresponding section of any future federal tax codshalt be distributed to the federal
government, or to a state or local government, for a ppbligose.

Upon dissolution of The Corporation, the Board of Dinestshall do the following:

1. Authorize the Secretary to notify all existing conte@s and the membership that
The Corporation is dissolved and all activities amceded.
2. Determine if there are outstanding assets andhilitis and if so,

a. Shall appoint trustees who shall liquidate assetsatisfiysobligations
subject to Sections 2, 3 and 4 of this Article: provided, hewdhat the
rights, powers and privileges hereinafter set fortheatiSn 2 shall
become immediately effective.

b. Otherwise, the Treasurer shall file with the Mgam corporation and
securities commission a certificate in which the Soear certifies that all
debts, obligations and liabilities of The Corporation havenlgaid and
discharged and that all of the assets of The Corporative been
disposed of. Upon the filing of such certificate theabrger shall be
discharged of any and all further responsibility for thetsleobligations,
liabilities and/or assets of The Corporation, anddiksolution and
winding up of the Corporation shall be complete.

Section 2. Rights, Powers and Privileges of Trustees.

The appointed trustees shall liquidate by sale, or othemhspose of all of the
outstanding assets of The Corporation, including laaddibgs, monies and other
articles of value, until such liquidation is completéfithere are outstanding liabilities,

Bylaws of Detroit Artists Workshop, Inc. - 12



Detroit Artists Workshop, Inc., EIN: 14-1926570

the appointed trustees shall, from the assets of Theo@dion or from the proceeds of
the sale thereof, pay all debts, liabilities and obitget of The Corporation.

Section 3. Necessary and Incidental Costs of Trustees.

The trustees are hereby authorized and empowered tol pegessary and
incidental costs, fees, charges and expenses incurrednaatmm with the winding up
and dissolutiornf The Corporation, and shall have such further and addltiaghts and
powers as are or may be necessary and proper for th@eterwinding up of the affairs
and activities of The Corporation in compliance witls tArticle.

Section 4. Certification by Trustees.

Upon the payment of all the debts, obligations and liagdslibf The Corporation
and the final disposition of the assets of The Cormorathe trustees shall file with the
Michigan corporation and securities commission afggate in which the trustees, or 1
of them duly designated therefore, shall certify thiathel debts, obligations and
liabilities of The Corporation have been paid and disggd and that all of the assets of
the foundation have been disposed of, all in compliantfethis Article. Upon the filing
of such certificate the trustees and the members shdisblearged of any and all further
responsibility for the debts, obligations, liabilitiasd/or assets of The Corporation and
the dissolution and winding up of The Corporation shalldrmapiete.

ARTICLE IX. SUNDRY PROVISIONS

Section 1. Fiscal Year.

The fiscal year of The Corporation shall begin Julst fi

Section 2. Seal.

The seal of The Corporation shall be circular in fovinthe name of The
Corporation inscribed around the outer edge, and indghieecshall be inscribed
“Michigan” and the year of incorporation. In lieu ofiaihg the corporate seal to any
document, it shall be sufficient to meet the requirdsiehany law, rule or regulation
relating to a corporate seal to affix the word “(SEABjijacent to the signature of the
authorized officer of The Corporation.

Section 3. Indemnification.
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To the maximum extent permitted by the Michigan Genergb@ation Law as
from time to time amended, The Corporation shall ind&nits current and former
directors and officers for lawful actions in theirioil capacity.

Section 4. Amendments to Bylaws.

These Bylaws may be altered, amended or repealed anBytews may be
proposed for adoption, by a majority of the entire ilaz Directors at any regular
meeting or at any special meeting called for that purp@sy amendments, alterations,
repeal or addition to the Bylaws adopted by the Board ifdiors must also be ratified
by a majority of the Members of The Corporationha &nnual membership meeting.

Date Adopted: by majority, April 5, 2005

Amended: by majority, December 26, 2007

Amended:
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