CERTIFICATE OF INCORPORATION OF
TAOS CENTER FOR THE ARTS, INC.

As Amended - February 11, 2001
ARTICLE I. NAME

1. The name of this corporation shall be the Tacs Center for the Arts, Inc. (TCA)

ARTICLE If. PLACE
1. The principal office is to be located in the town of Taos, County of Taos, State
of New Mexico. The name of the statutory agent is. Carol A, Neseliey, 5433 NDCBU,

Taos, New Mexico 87571, or such person as may be designated from time to time.

ARTICLE HlIl. PURPQOSES
1. To serve residents of Taos County New Mexico by supporting visual and

performing arts in Taos County, New Mexico.

2. To develop a closer relationship between the arlists.and between the -artists

and the community.

3. To further art education for the artists, art students, and laymen. -

4. To promote and support all activities for the welfare of the collective artists

and laymen.

5 Te pubt.icize geach event planned by the corporation; stressing the

understanding and appreciation of the artists of the community.




6. To cooperate with museums, educational institutions, historical societies, -
and other organizations in developing and preserving the artistic, historical and

cultural resources of the southwest in general and New Mexico in particular.

7. To own and operate an art museum, and/or historical museum, and/or art

gallery, and/auditorium.
8. To provide funds for scholarships for deserving studenté.

9. To be conducted and operated not for profit but exclusively for charitable,
scientific, literary, historical and art educational purposes, so that no part of its
eamnings shall inure to the private benefit of any member or individual having a

personal or private interest in the acfivities of the corporation.

10. To undertake, promote, develop and carry on any of the projects falling

within the category.above described of every kind, nature and description.

11. To accept by- gift, devise, bequest, or btherwise, property -of every kind and

description without limitation as to amount. Recipient can be designated.

12. To purchase, acquire, lease, hold, invest, use, morigage, pledge, seli,
assign, transfer, or otherwise dispose of the principal and income of fun'ds and
property of every kind and description, and in particular, Iandé, money, buildings,
mortgages, shares, stocks, debentures, securities, concessions, policies, notes, book

debts, claims and any interest in property which may be necessary or convenient for
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the use and maintenance of this corporation.

13. To enter into, make, perform, and carry out contracts of every kind for any of
the purposes herein set forth, without limit as to amount, with any person, firm
association, or corporation of any and all states, districts and territories in-or colonies
of the United States,‘ or any and all foreign countries, subject always to the laws of

such state, district, territory, colony or country.

14. To do all and everything necessary, suitable, and proper for the
accomplishment of any of the purposes or the attainment of any of the objects or the
furtherance of any of the powers herein before set forth, either alone or in- association
with other corporations, firms, or individuals and to do other act of acts, thing or things,
incidental or appurtenant to or growing out of or connected with the aforesaid objects
or purposes or any part thereof, provided the same be not inconsistent with the laws

under which this corporation is organized.

i5. The foregoing clauses shall be construed as both objectives and powers,
and the foregoing enumeration of specific objectives and powers shall not limit or
restrict in any manner the objectives and powers of this corporation; the objectives and-
powers spegcified in this Certificate shall, except where expressly, be in no ways limited
or restricted by inference from the terms in any other clause in any other part of the
Certificate, but the objectives and powers specified in each of the clauses of this
Certificate shall -be regarded as independent and separate objectives and powers of

this corporation.




ARTICLE V. CAPITAL STOCK

A. The corporation shait have no capital stock and no profit shall be made by, or

dividends declared to, the members of the corporation or to anyone else.

ARTICLE V. TERM

1. The corporation shall exist in perpetuity or until such time as it is dissolved

under the terms of article XV of these articles.

ARTICLE VI. INDEMNIFICATION
1. The private property of the members, directors, and officers of the corporation -

shall not be subject to the payment of corporate debts.

ARTICLE VIl. MEMBERSHIP

1. Membership of the Taos Center for the Arts, Inc. shall include artists, laymen,

corporations and businesses.

2. Members in good standing shall constitute the membership of the Taos
Center for the Arts, Inc. A member is defined as one who is at least 18 years of age
and whose dues have been paid for a minimum of sixty days. Memberships are for

twelve months from date of payment of annual dues.

3. Members may voluntarily withdraw from the association. Their-membership

is terminated by death. Members may be suspended or expelled by the Board of
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Directors for non-payment 'of dues or for conduct improper or prejudicial to the

association.

ARTICLE Vill. DIRECTORS AND OFFICERS
1. DIRECTORS

a. The Board of Directors shall consist of not less than three nor more than
twenty-five members. All officers and directors shall be members in good standing

and shall hold office until their successors are duly elected and QUaﬁfied.

b. The original Board of Directofs shall be eiected for terms as follows: Two for
one year, two for two years, and two for three years. Thereafter Directors of the
corporation shall be elected by a majority vote of e_xisting directors for a term-of three
years. In the case of vacancies, Directors will be selected by the existing Board of

Directors to fill unexpired terms until the next annual meeting.

¢. A majority of the Board of Directors shall constitute a quorum for holding a

regular or special meeting of the Board of Directors.

d. Failure of any board member to attend three consecutive meetings without
notification to the Secretary or President prior to the méetings shall constitute a

resignation from the Board of Directors.

2. OFFICERS

a. Officers of the corporation shall consist of a President, Vice-President,

Secretary and Treasurer.




b. Officers shall be elected for a period of one year by a majority of the Board of -
Directors, at a regular annual meeting of the Board. In the case of vacancies, the
Board of Directors may fill the unexpired terms of Officers until the next annual

meeting.

AHTICLE IX. COMMITTEES
1. The Board may, from fime to time, establish committees to assist the Board.
Committees may consist of any number but shall include at least one Director who

shall act as liaison with the Board of Directors.

2. The President shall appoint the chairperson and members of each

committee with the approval of the Board.

3, The action of any committee shall be subject to the approval of the Board of

Directors.

4, Committees shall serve in an advisory capacity to the Board of Directors and

shall make a report to the Board at each Board meeting.

ARTICLE X. MEETINGS
1. Board of Directors: Meetings of the Board of Directors shall be called on a

regular basis. Special meetings of the Board may be called by the President.

-~

2. Membership at Large: There shall be an annual meeting of the membership
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at large at least -once pef year, in the Town of Taos. Special meetings of the

membership at large may be cailed by the President.

3. Committees: Meetings of committees, standing or otherwise, may be held.ad

hoe at the discretion of the members and chairpersons of each committee.

ARTICLE XI. NOMINATIONS
1. There shall be appointed by the President a 'Nominating Committee to
consist of not less- than.three and not more than five Board members. This commitiee
shall be a'ppointed by the President at least two months prior to the annuat meeting of

the membership at large.

2. Nominations shall. be made by the Nominating Committee at least one month

prior to the meeting of the membership at large.

- ARTICLE XIl. PROCEDURES
1. Al matters of business of the corporation, which are the province of the
Board of Directors who administer all matters. of policy and direct all activities of the

Corporation, shall con.form to Robert’s Ruies of Order.

ARTICLE XIiil. FINANCIAL TRANSACTIONS
1. Except as otherwise required by law, or by the Bylaws of the corporation, the
Board of Directors may- authorize any officer or officers, agent or agents, .to execute

and deliver any contract or instrument in the name of the Corporation or on its behalf.

2. All checks, drafts and other orders for the payment of money shall be signed
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or endorsed, except endorsements for collections, for the account of the
Corporation or for deposit to its credit, by any such officer or officers, agent or agents,
of the Corporation,'and in- such manner- as shall, from time to time, be determined by

resolution of the Board of Directors.

3. All funds of the Corporation, not otherwise erhployed, shall be deposited
from time to time to the credit of the Corporation or otherwise as the Board of Directors
of the Corporation, or an. Officer thereof to-whom the power in that respect shall- have

been delegated by the Board of Directors, shall direct.

4, The Board of Directors may frorh time to time authorize the opening and
keeping of general and special bank accounts. The Board of Directors- may make
such special- rules. and regulations with respect to such bank accounts, not
inconsistent with the provisions of the Bylaws of the corporation, as may be deemed

expedient.

ARTICLE XIV. SEAL
1. The Board of Directors shall provide a proper corporate seal which shall be
in the form of a circle and bear the _fu!l- name of the Corporation and the words and

figures, “Corporate Seal, 1953, New Mexico”, or words and figures of similar import.

ARTICLE XV. LIQUIDATION OF CORPORATION
1. In the event of the liquidation, dissolution, or'winding up the corporation,
whether voluntary, involuntary or by operation of faw, except as may be provided by
law, the Directors of the Corporation shall have the power to dispose of the total assets

of the Corporation in such manner as they, in the exercise of an absolute and
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uncontrofiable discretion, may by a majority vote determine; provided, however, that
such'disposition sha_ll be calculated exclusively to carry out the objectives and

purposes for which the Corporation is formed.

ARTICLE XVI. AMENDMENTS
1. Amendments to the Articles of Incorporation or to the Bylaws may be made
by a majority of the full Board of directors voting in person or by written 'proxy. At any
meeting where amendments to Articles of Incorporation or Bylaws may be considered,
a written notice must be mailed to each Director at least thirty days in advance of the
‘meeting date and the proposed amended Articles of Incorporation or bylaws shall be
available .for examination at the office of the Corporation during office houts at least

thirty days in advance of the meeting.

ARTICLE XVI. INCORPORATORS
1. The names and piaées of residence of each of the original incorporators to

this Certificate of Incorporation shall be as foliows:

Emil Bisttram - Taos, New Mexico
Chas. H. Reynoids - Taos, New Mexico
Pesry A. Moore Taos, New Mexico
Bert A. Phillips Taos, New Mexico
Floyd W. Beutler Taos, New Mexico
Raymond J. Quinn Taos, New Mexico
Ted Egri Taos, New Mexico
Gisella Loeffler Taos, New Mexico-
Gene Kloss Taos, New Mexico
Regina T. Cooke Taos, New Mexico
Max L. lifeid Taos. New Mexico
Jack K. Boyer Taos, New mexico
J.P. Hughston Taos, New Mexico




Signed and witnessed by Jack A. G. Berrenberg, Notary Public. April 23, 1953

As amended by the general membership at the annual meeting of the membership on
April 20, 1982.

J

As amended by the general membershlp by a vote of 52 to12 at the annual meeting of
the membershlp on February 11, 2001.

ot fi B P/

Doug Shith, President Robert B. Pokorney, Acting Secretary

10




TAOS ART. ASSOCTATION CERTIFICATE OF TNCORPORATION AND BY-LAWS
April 29, 1965 retyped May, 1974

- INDEX
AMMENDMENTS.sscssvunes. Cert. of Inc. Article XVI.i.sveeab
By-Laws Article VIITieerwee?
BOARD OF DIRECTORS..... Cert. of Inc. Article VIIT...s2:43
By-Laws Article II.......1

CAPITAL STOCK..sseseass Cert, Of Inc. Article . IViseseeaeld

COMMITTEES s sscessssaenss Cert, of Inc. Article ITXeavsaaad
By~Laws Article IViesassed

CORPORATE DEBT.....-s.. Cert. of Inc. Article VIieeeoeosl

DIRECTORS, BOARD OF,... Cert., of Inc. Article VIIT.. es..3
By~Laws Article i P §

DIVIDENDS..-.---..-'on- Cert. of Inc. Article IVisvsess3

FINANCIAL TRANSACTIONS. Cert. of Inc. Article XIII....ees5
By-Laws " Article ' R

INCORPCRATORS (listing) Cert. of Inc. Article XVII....s4.6
INDEMNIFPECATION.<csse..s Cert. of Inc. Article Vieeavana2
LIQUIDATION OF CORPORATION Cert. of Inc. Article XVeussansd
LOCATIONseesunsannssanss Cert. of Inc. Article Fleeessrsl
MEETINGS (Board, Member-~Cert. of Inc. Article Xevosaned

ship, committees)... By-Laws Article Vissssas5
MEMBERS:¢sssvassceenase By-Laws Article Tesveanal
MEMBERS IN GOCD STANDING By-Laws Article I = 3...4..1
MEMBERSHIPS ~ VOTING... Cert. of Inc. Article VIT.,.exe4.3
‘By~Laws Article I ~ 3......1

NAME OF ORGANIZATION... Cert. of Inc. Article Tasenansl
NOMINATIONS cevesneesaas Cert, of Inc. Article Xlsuuwvwoaad

OFFICERS (Board)....... Cert. of Inc. Article VIITe.eeeeod
: By-Laws Article TITIusseeoel

OBJECTIVES:cuuswsse-aas Cert. of Inc, ArtiCIe IIT.ssassal

PAST PRESIDENT.ssesees. Cert. of Inc. Article VIII - 1,..3
By-Laws Article IT - 1l....1

PROCEDURES (Rcberts)... Cert. of Inc. Article XIT...eeee5
PROFIT4svesssncrecsnans Coxt. of Inc, . Article IVies.eis2
PURPOSE .y esausasscrasars Cert, of Inc. Article ITIl.iveeessl
REPORTS (President}.... Cer:. of Inc. Article V-2f..ivsa..b

SEALssssvensessarsnsans Cert, of Tnc. Article XIViieveo.5
By-Laws Article VIIi.ieseea2

TERM OF EXTSTENCE...... Cert. of Inc. Article Viounana?

VOTING.:vanoscsccscnnss Cort. of Inc. Article VII-3..,.4.3
By-Laws Article I-4duiuivsssael




CERTIFICATE OF INCORPORATION OF
TAOS ART ASSOCIATION, INC.

We, the undersigned, in order to form a corporation for the purposes
herein stated, under and pursuant to the provisions of the general
corporation laws of the State of New Mexice, and Acts amendatory
thereto and supplemental thereto, do agree to become the original
incorporators of this. corporation as herein set forth and do herxeby
certify as follows:

ARTICLE I. Name
1. The name of this corporation shall be The Taos Art Assoclation, Inc,
ARTICLE II. FPlace

1. The principal office is to be located in the town of Taos,County
of Taos, State of New Mexico. The name of the statutory agent 1is
R. Howard Brandenburg, Box 1096, Taos, New Mexico.

ARTICLE IXI. Purposes

" The objectives of the corporation and purposes proposed to be trans-
acted, promoted, or carried on by it, are as follows:

1. To develop a closer relationship between the artists and between
the artists and the community.

2. To further art education for the artists, art students, and laymen.

3, To promote and support all activities for the welfare of the
collective artists and laymen.

4. To publicize each event planned by the corporation, stressing the
understanding and appreciation of the artists in the community.

5. To cooperate with museums, educational institutions, historical
societies, and other organizations in developing and preserving the
artistic and historical and cultural resources of the southwest in
general, and New Mexico in particular.

6. To own and operate an art museum and/or historical museum and/or
art gallery and/or auditorium,***

7. To provide funds for a scholarship for deserving students.

8., To be conducted and operated not for profit but exclusively for
charitable, scientific, literary, historical and art educational
purposes, 50 that no part of its net earnings shall inure to the
private benefit of any member or individual having & psrsonal or
private interest in the activities of the corporation.

9. To undertake, promote, develop, and carry on any of the projects
falling within the category above described of every kind, nature,
and description.
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Certificate of Incorporation page 2

:10. To accept by gift, devise, bequest, or otherwise, property of
every kind and description without limitation as to amount.

11. To ‘purchase, acquire, lease, hold, invest, re-invest, use,
mortgage, pledge, sell, assign, transfer, or otherwise dispose of
the principal and income of funds and property of every kind and
description, and in particular, lands, money, buildings, mortgages,
shares, stocks, debentures, securities, concessions, policies,
notes, boock debts, ¢laims and any interest in property which may
-be necessary or convenient for the use and maintenance of this
corporation.

12. To enter into, make, perform, and carry out contracts of every

kind for any of the purposes herein set forth, without limit as to
amount, with any perscn, firm, association, or corporation of any

and all states, districts, and territories in or colonies of the

United States, or in any and all foreign countries, subject always

to the laws of such state, district, territory, colony, or country. -~

13. To do all and everything necessary, suitable, and proper for the
accomplishment of any of the purposes or the attainment of any of
the objects or the furtherance of any of the powers hereinbefore
set forth, either alone or in association with other corperations,
firms, or individuals and to do every other act or acts, thing or
things, incidental or appurtenant to or growing out of or connected
with the aforesaid objects or purposes or any part or parts thereof,
provided the same be not inconsistent with the laws under which this
corporation is organized.

14. The foregoing clauses shall be construed as both objectives

and powers, and the foregoing enumeration of specific objectives

and powers shall not limit or restrict in any manner the objectives
and powers of this corporation; the objectives and powers specified
in this Certificate shall, except where expressly limited, be in

no wise limited or restricted by inference from the terms in any
other clause in any other part of this Certificate, but the cbject-
ives and powers specified in each of the clauses of this Certificate
shall be regarded as independent and separate cbjectives and powers
of this corporation.

ARTICLE IV, Capital Stock
l. The corporation shall have no capital stock and no profit shall
be made by, or dividends declared to, the members of the corporation
or to anyone else.

ARTICLE V. Term
1. The corporation shall exist for a term of 50 vears,

ARTICLE VI. Indemnification
1. The private property of the members, directors, and officers of

the corporation shall not be subject to the payment of corporate debts.
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Certificate of Incorporation page 3
ARTICLE VII. Membership

1., Membership of the Taos Art Association, Inc. shall include
artists and laymen.

2, Members in good standing shall constitute the voting membership
of the Taos Art Association, Inc,

3, Every member of the association in good standing has one vote,
no matter what form of membership he holds.

4. All membership dues shall be paid annually, in advance.

5. Members may voluntarily withdraw freom the association. Their
membership may be terminated by death. Members may be suspended or
expelled by the Board of Directors for non-payment of dues or for
conduct improper or prejudicial to the association.

ARTICLE VIII. Directors and Officers
1. DIRECTORS

a. The Board of Directors shall consist of twelve directors,
of which six shall be officers, and the immediate past president
as a member ex officlo. At least three of the officers and directors,
but no more than six, must be profegssional artists, defined as those
who devote full time to their profession and earn their livelihood
thereby.

b. The original Board of Directors shall be elected for terms
as follows: two for one year, two for two years, and two for three
years. Thereafter directors of the association shall be elected
at the anmmual meeting of the membership at large rur a term of three
years, by a majority of those present and voting; or, in the case of
vacancies, by the Board of Directors, to fill our unexpired terms.

¢c. A majority of the Board of Directors shall constitute a
quorum for holding a regular or special meeting of the Board of
Pirectors.

d. Failure of any board member to attend three consecutive
meetings without notification to the corresponding secretary prior
to the meetings shall constitute a resignation from the Board of
Directors.

2. OFFICERS.

a. Officers of the association shall consist of a President,
First Vice~President, Second Vice-President, Corresponding Secretary,
Receording Secretary, and Treasurer. -

b. Officers shall be elected for the period of one year, at
the regular annual meeting of the membership at large, by a majority
of members present and voting; or, in the case of vacancies, by the
Board of Directors. The officers and directors shall be elected by a
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Certificate of Incorporation page 4

majority vote of members present, who are entitled to vote at the
general meeting. No person shall be eligible for wlection or re-
elaction as director or officer unless he has been a mamber in
good standing of the Taos Art Associatien, Inc. for a least one
full year prior to the election or appointment. vacancies for any
office will be filled by the Board of Directors for the unexpired
term.

ARTICLE IX. Committees

1, The following committees will be standing: Art Gallery Committee,
Buildings and Grounds Committee, Hostess and Entertalnment Committee,
Education Committee, Executive Committee, Finance Committee,
Membership Committee, Publicity Committee, Regulations and By-Laws
Committee, Theater Committee. All committees, with the exception

of the Nominating Committee, shall consist of any number of members
deemed advisable, including one director of the association, who
shall serve as co-ordinator.

3. The Board of Directors may, frem time to time, establish and
appoint such other special, temporary, or ad hoc committees as they
may deem necessary and advisable.

3. The action of any committee of the corporation shall be subjeck

to the approval of the Board of Directors who may, in their discretion,
disapprove any action of any committee which they deem detrimental

to the best interests of the corporation.

ARTICLE X. HMeetings

1. BOARD OF DIRECTORS. Meetings of the Board of Directors shall
be called monthly on a regular basis, or as special meetings called
by the president, board members, or the membership at large.

2. MEMPERSHIP AT LARGE. There shall be an annual meeting of the
membership at large at least once a year, in the Town of Taos.
Special meetings of the membership at large may be called by the
president, board members, or the membership at large.

3. COMMITTEES. Meetings of the committees, standing or otherwise,
may be held ad ho¢, and at the discretion of the members and
chairmen of each committee.

ARTICLE XI. Nominations

1. There shall be appointed'anominating committee, to consist of
not less than three nor more then five members, at least one month
prior to the holding of the annual meeting of the membership at large.

2, Nominations shall be made by the Nominating Committee at least
two weeks prior to the meeting of the membership at large.

3, Neminations may be made from the floor of the meeting of the
membership at large.
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Cartificate of Incorporation page 35
ARTICLE XIF¥. Procedures

1. All matters of business of the association, which are the pro=-
vince of the Board of Directors who administer all maciers of policy
and direct all activities of the corporation, shall conform to
Roberts Rules of Order.

ARTICLE XIII. Financlal Transactions

1. Except as otherwise required by law, or by the by-laws of the
association, the Board of Directors may authorize any officer or
officers, agent or agents, to execute and deliver any contract or
instrument in the name of the corporation, or on its behalf.

2, All checks, drafts, and other orders for the payment of money,
shall be signed or endorsed, except endorsements for collections,

for the account of the corporation or for deposit to its credit,

by any such officer or officers, agent or agents, of the corporation,
and in such manner as shall, from time to time, be determined by
resolution of the Board of Directors. '

3. All funds of the corporation, not otherwise employed, shall be
deposited from time to time to the credit of the corporation or
otherwise, as the Board of Directors of the corporation, or an
officer thereof to whom the power in that respect shall have been
delegated by the Board of Directors, shall direct. The First State
Bank of Tacs, Tacs, New Mexico, shall be the depository of the
funds of the corporation.

4. The Board of Directors may, from time to time, authorize the
opening and keeping of general and special bank accounts with the
depository bank. The Board of Directors may make such special
rules and regulations with respect to such bank accounts, not in-
consistent with the provisions of the by-laws of the association,
as may be deemed expedient.

ARTICLE XIV. Seal

1. The Board of Directors shall provide a proper corporate seal,

which shall be in the form ¢of a circle and bear the full name of

the corporation and the words and figures, "“Corporate Seal, 1933,
New Mexico", or words and figures of similar import.

ARTICLE XV. Liquidation of Corporation

1. In the event of the liquidation, dissoluticn, or winding up of
the corporation, whether voluntary, involuntary, or by operation
of law, except as may be provided by law, the directors of the
corporation shall have the power to dispose of the total assets of
the corporation in such a manner as they, in the exercise of an
absolute and uncontrolled discretion, may by a majority vote
determine; provided, however, that such a disposition shall be
caleulated exclusively to carry out the objectives and purposes for
which the corporation is formed,

page 5
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Certificate of Incorporation page 6
ARTICLE XVI. Amendments

1. Amendments to the Articles of Incorporation or to the By-Laws
may be recommended by the Board of Directors, but must be ratified
by a majority of members in good standing present at any regular
or special meeting of the membership at large, provided all members
shall have received notice in writing two weeks before the meeting.

ARTICLE XVII. Incorporators

1. The names and places of residence of each of the original
incorporators to this Certificate of Incorporation shall be as

follows:
- Emil Bisttram Tacs, New Mexico
- Chas. H, Reynolds Taos, New Mexico
- Perry-A. Moore Taos, New Mexico
- Bert A. Phillips Taos, New Mexico
—Floyd W. Beutler Taos, New Mexico
~Raymond J. Quinn Taos, Mew Mexico
Ted Egri Taos, New Mexico
< Gidella Loeffler Taos, New Mexico
Gene Kloss Taos, New Mexico
Regina T. Coocke Taos, New Mexico
Max L. Ilfeid Taos, New Mexico
Jack K. Boyer Taos, New Mexico
J. 'P. Brandenburg Taos, New Mexico

signed and witnessed by
Jack A. G. Berrenberg, Notary Public
April 23, 1953
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BY-LAWS OF THE TAOS ART
ASSOCTATION, INC.

ARTICLE I. Members

1. Membership of the Taos Art Association, Inc. shall include
artists and laymen.

2, Such perscns, without 1limit to number, who are interested in the
objectives and purposes of this corporation, and have paid or sub-
scribed to the menbership dues, as prescribed in' these By-Laws,

may be enrolled as members of the corporation.

4, Members in good standing shall constitute the voting membership
of the Taos Art Association, Inc. A member in good standing is
defined as one who 1s 21 years of age and whose dues are current
as of the previous December 31.

4., Every member of the association in good standing has one vote,

no matter what form of membership he holds. Memberships are
classified as follows: single $10.00 per year, family $15.00 per
year, sustaining $25.00 per year, patron $50.00 per year, life
$500.00., Membership other than single may be taken out in the name
of no more than two persons each of whom shall be entitled to one
vote, *** (The only change made was in the single and family member-
ships which were raised from $6.00 to $10.00, and from $10.00 to
$15.00, respectively.)

5. All membership dues shall be pald annually, in advance.

6. Any member may voluntarily withdraw from membership in the Taos
Art Association, Inc. Membership in the association shall be term-
inated by death, except as otherwise provided by law, the Articles
of Incorporation, or these By-Laws. Any member may be suspended
or expelled by the Board of Directors for non-payment of dues; or
for conduct improper or prejudicial to the association, upon the
filing of written charges, due notice, and a falr and impartial
hearing before the Board of Directors,.

ARTTICLE II. Directors

1. The Board of Directors shall consist of twelve directors, of
which six shall be officers, and the immediate past president. All
officers and directors shall be membess in good standing of the
association and they shall hold office until their successors are
duly elected and qualified. The past president shall be a member

of the Board of Directors ex officioc. At least three of the officers
and directors, but no more than si ust be i rtist
defined as those who devote full time to their profession and who
earn their livelihood thereby.

2. The officers and directors shall be elected by a majority vote

of members present who are entitled to vote at the general meeting.
No person shall be eligible for election or re-election as director
or officer unless he has been a member in good standing of the Taos

page 1




By-Laws page 2

Art Association, Inc¢. for at least one full year prior to the
election or appointment. Vacancies for any office will be fllled
by the Board of Directors for the unexpired term.

3. A majority of the Board of Directors shall constitute a quorum
for holding a regular or special meeting of t+he Board of Directors.

4, Failure of any Board member to attend three consecutive meetings
without notification to the corresponding secretary prior to the
meetings shall constitute a resignation from the Board.

5, Vacancies occuming in the membership of the Board of Directors,
from whatever cause arising, may be filled by a majority vote of
the remaining officers and directorg, although less than a guorum,
at a regular or special meeting of the Board; or, at the discretion
of the Board, by a meeting of the membership at large at a regular
or special meeting called fox this purpose.

% 6. The Board of Directors shall have the power to create and eliminate
jobs and job titles when occasion demands.

ARTICLE III. Officers

1. The officers of this association shall consist of a President,
a First Vice-President, a Second Vice-President, a Recording
Secretary, a Corresponding Secretary, and a Treasurer, each of
whom shall be a member of the Board of Directors, and each of
whom shall be elected in the manner prescribed in the Articles

of Incorporation and these By-Laws. All officers shall be members
in good standing of the association and shall hold office until
their successors are duly elected and qualified.

2. The Presidert shall, when present, preside at all meetings of

the Board of Directors, and all meetings of the members; he shall
have the power to call special meetings of the members of the )
Board of Directors for any purpose, or purposes, appoint and
discharge employees and agents of the corporation and fix their
compensation, subject to approval of the Board of Directors; he shall
make and sign contracts and agreements in the name of and on behalf
of the corporation, subject to the approval of the Board of Direct-
ors; he shall have the general management and control of the
business and affairs of the corporation; and he shall generally do
and perform all acts incident to the office of president, which

are authorized or required by law. The President shall be an gx
officio member of all committees.

3, The First Vice-President shall, in the absence of, or incapacity
of , the President, preside over meetings of the Board of Directors
and members and shall perform such other duties as may be author-
ized from time to time by the Board of Directors.

4. The Second Vice-President shall, in the absence or incapacity

of both the President and the First Vice-President, preside over
meetings of the Board of Directors and members and shall perform such
other duties as may be authorized from time to time by the Board of

Directors.
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5. The Recording Secretary shall keep the minutes of the Board of
Directors' and members' meetings; have charge of the minutes books
of the corporation; affix the seal of the corporation to documents
when authorized te do soj; and perform all duties usual to that
office.

6. The Corresponding Secretary shall be responsible for all
correspondence relating te the business of the corporation. He
shall receive all communications addressed to the corporation, or
any officer thereof, and shall see that they are properly answered
by the proper person, He shall keep and properly file all incoming
correspondence and copies of all outgeing correspondence. He shall
retain and file all receipted bills. He shall be responsible for
sending out all notices reguired by law, the Articles of Incorpor-
ation, and these By-Laws, and shall make certificates of mailing

of such notices. He shall do and perform other duties such as the
Board of Directors may, from time to time, authorize and require.

7. The treasurer shall perform all of the duties customary to that
office and shall have the care and custody of the funds and secur-
ities of the corporation. He shall have the general supervision
of the bocks of account and shall give such bond for the faithful
performance of his duties as the Board of Directors shall require.

ARTICLE IV. Committees

1. The following committees will be standing: Art Gallery, Buildings
and Grounds, Education, Executive, Finance, Hostess and Entertainment,
Membership, Publicity, Regulations and By-Laws, Theater. All commit-
tees, with the exception of the Nominating Committee, shall consist
of any number of members deemed advisable, including one director
of the asscoclation, who shall serve as coordinator,
. ¥ 2, The Board of Directors shall appoint the members of each committee
?6; and their chairmen; all of whom shall serve until the next annual
meeting of the membership at large or, in the case of vacancies from
whatever causes arising, their successors shall have been appointed
and qualified.

3. Any vacancies on committees, from whatever cause arising, shall
be filled by the Board of Directors.

4, Functions of committees:

‘-'-._* a. ART GALLERY COMMITTEE. It shall be the function of the

Art Gallery Committee to plan, invite, catalogue, display, dismantle
all exhibitions of paintings, sculpture, graphic arts, crafts, and
the 1like, local, regional, national, or internaticnal; and, general=
ly, ‘to administer the art gallery, subject to the approval and
authorization and direction of the Board of Directors,

bh. BUILDINGS AND GROUNDS COMMITTEE. It shall be the duty of
the Buildings and Grounds Committee to regularly inspect, supervise,
and cause to be properly maintained the grounds and buildings of the
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or international publicity of whatsoever kind or nature to stimulate
interest in and support of the activities of the corporation.

j. REGULATIONS AND BY-LAWS COMMITTEE. It shall be the
responsibility of the Regulations and By-Laws Committee to keep
all copies of the Articles of Incorporation and the By-Laws in
current good order, to insert at all appropriate places all changes
in the By~Laws of the Association, and to originate, review, and
recommend all changes in by-laws to the association.

k. THEATER COMMITTEE. The Theater Committee shall be responsi-
ble for the use of the theater, and shall concern itself with the
maintenance of the theater. The committee shall, in conjunction
with the Little Theater of Taos, Inc., work with local and out-of-
town performing groups.

i. The Board of Directors may, from time to time, establish
and appoint such other special, temporary, or ad hoc committees as
they may deem necessary and advisable.

5. The action of any committee of the corporation shall be subject

to the approval of the Board of Directors who may, in their discretion,
disapprove any action of any committee which they deem detrimental

to the best interest of the corporation.

ARTICLE V., Meetings
1. BOARD OF DIRECTORS.

_a. Bach newly elected Board of Directors may hold its first
meeting for the purpose of organization and the transaction- of
business, if a quorum be present, immediately after the Annual
Meeting of the members.

b. Thereafter, it shall hold a regular monthly meeting at
such times and places designated, on written notice from the
Corresponding Secretary.

c. Special meetings of the Board of Directors may be called
at the behest of the President or at the request of a majority of
board members, one day's notice of which shall be given in person,
by mail, or by telephone. Aything in these By-Laws to the contrary
notwlthstanding, a waiver of notice of any meeting, signed by all
directors and officers, shall in all respects be valid and equi~-
valent to notice thereof.

2. MEMBERSHIP AT LARGE.

a. There shall be a regular meeting of the membership at large
of the association at least once a year, during the month of April,
at a date and hour to be selected by the Board of Directors. All
regular annual meetings of the members shall be held in the town
of Taos, in the State of New Mexico.
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b. Special meetings of the membership at large may be called
at any time, when necessary, by the President; upon his own request;
or upon the written request of any twenty-five members, or upon the
written request of any five directors, stating the time and place
of such meeting and the purpose of the meeting, on written notice
to each member, at least one week before the holding of the meeting.
All notices shall be addressed to each member at his last-known
post office address, as disclosed by the records of the corporation.

¢. Twenty-five members shall constitute a quorum for the
holding of a regular or special meeting of the membersip at large.

d., If less than a guorum shall be in attendance at any meeting,
at the time for which the meeting shall have been called, the
meeting may be adjourned, from time to time, by a majority vote
of the members present, without any further notice other than by
announcement at the meeting, until a guorum shall be present, Any
mecting at which a quorum is present, may, also, be adjourned, in
like manner, for such time and upon such call, as shall be determined
by a majority vote of those present.

e. Every member in good standing shall be entitled to one vote,
regardless of the type of membership he heolds.

f. At the annual meeting of the membership at large, there
shall be presented a report by the President, showing the whole
amount of real and personal property owned by the corporation,
where located, where and how invested, the amount and nature of
the property acquired during the fiscal period immediately preceding
the date of the report; and the manner of acquisition; the amount
applied, appropriated, or expended during the fiscal year immediately
preceding such date, and the purposes, objectives, or persons to
or for whom such applications, appropriations, and expenditures
have been made; and the names and places of residence of persons
who have been admitted to membership in the corporation, during
the fiscal year immediately preceding such date. This report
shall be filed with the records of the ceorporation and an abstract
entered in the minutes of the proceedings of the Annual Meeting.

3. COMMITTEES. Meetings of the committees, standing or special,
may be held ad hoc, and at the discretion of the members of such
committees and their chairman. .

ARTICLE VI. Financial Transactions

1., Except as otherwise required by law, or these By-Laws, the Board
of Directors may authorize any officer or officers, agent or agents,
to execute or deliver any contract or instrument in the name of the

corporation or on its behalf.

2. All checks, drafts, and other orders for the payment of money,

shall be signed or endorsed, except endorsements for collection for

the account of the corporation or for deposit to its credit, by any

such officer or officers, agent or agents, of the corporation, and
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in such manner as shall be, from time to time, determined by
resolutica of the Board of Directors.

3, All funds of the corporation, not otherwise employed, shall be
deposited from time to time to the credit of the corporation or
otherwise as the Board of Directors of the corperation, or any officer
thereof to whom the power in that respect shall have been delegated
by the Board of Directors, shall direct. For the purpose of deposit
and for the purpose of collection for the account of the corporation,
checks, drafts, and other orders for the payment of monies, which are
payable to the order of the corporation, may be endorsed, assigned,
and delivered by any officer or agent of the corporation. *The Pirst
State Bank of Taos shall be the depository of this organization as to
any checking account or similar account needed for current deposits
and withdrawals. All funds other than those being used for current
operating expenses shall be kept in an interest-bearing account and
for this purpose either the First State Bank of Taos or The First
Northern Savings and Loan Association, or any other bank or financial
jnstitution suitably insured by an agency of the United States govern-
ment, having an office in northern New Mexico, approved by the Board
of Trustees, may be the depository for any such interest-bearing
account.”®

4. The Board of Directors may, from time to time, authorize the
opening and keeping of general and special bank accounts. The Board
of Directors may make such special rules and regalations with respect

to such bank accounts, not inconsistent with the provisions of these
By-Laws, as may be deemed expedient.

5, %9The Eoard of Directors shall not sell any Taos Art Association
property or buildings without the written approval of not less than
75% of the members in good standing.®?

ARTICLE VII. Seal

1. Tha Board of Directors shall provide a proper corporate seal,
whicli shall be in the form of a circle and shall bear the full name
of the corporation and the words and figures, n Corporate Seal, 1953,
New Mexico,'or words and figures of similar import, which seal shall
be kept at the office of the attorney for the corporation.

ARTICLE VIII. Amendments

1. Amendments to the By-Laws may be recommended by the Board of
Directors, butsmust be ratified by a majority of members in good
standing present at any regular or special meeting of the membership
at large, provided all members shall have received notice in writing
two weeks before the meeting.
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CEATIFICAHTE OF ISCORPOATION OF
TAOS 41T ASSOCIATIORN, INC,

the undersigned, in order to form a corporation for the purposes
herein stated, undor and pursuant to the provisions of the peneral
corporation 1aws of the State of Hew Mexico, and /ficts amendatory thereto
and supplerental thereto, do azree to bocomn the original incorporators
of this corporation as hereln set forth and do nereby certify as

follows!

\rn

hatt

HARTICLE I, Mame

1, Tho name of this corporation shall be The Yaos Art fLissociation, Inc,
AWITICLE II, Flace

1, The principal office is to be located in the towun of Taos, County
of Taos, State of ¥ew Mexico. The name of the statutory ageat is
d. Eoward 2rendenburg, Box 1096, Taos, Hew Mexico,

AZTICLE 111, Purposes.

The objectives of the corpecration and purposes proposed to be
acted, promoted, or carried on by it, are as follows:

1. To develop a closer relationship between the artists and between
the artists and the comnunity,

"2, To further art education for the artists; art students, and laymen,

3. To prowote and support all activities for the welfare of the
collective artists and laymen,

" stressing the

£, To publicize cach event planned by the co;poratlon
understanding and appreciation of the artists in the community.

5. To cooperate with musewns, educcetional institutions, hilstorical
socleties, and other organizations in developing and preserving the
artistic and historical and cultural resources of the southwest in
geaceral, anad llew Mexico in particular,

G, To own and operate an art museum and/or historical muscum and/or
a zallery,

L]
e
TC T

7. To provide funds for a scholarship for deserving studomts,

8, %o be conducted and operated not for profit but cxclusively for
charitable, scientifie, literary, historical and art educational
purposes, 50 that no part of its net earningss shell inure to the
private benﬂfit of any menber or individual havins a personal or
private interest in the activities of the corporation,

2, To undertake, promote, develop, and carry on any of the projocts
falline within the catos 0"” above doseribed of every kind, nature,
and descrintion,

Gf 28/ E5 pace 1
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10, To accept by gift, devise, bequeost, or otherwisc, property of
gvery kind and description without linitation as to amount,

11, To purchase, acquire, lease, hold, iavest, re-invest, use,
mortzaze, pledge, scll, assimm, transfor, or otherwise disposc of

the principal snd income of funds and property of cvery Itind and
description, end, in particular, lands, money, buildings, mortgages,
shares, stocks, debenturcs, securitles, concessions, policies,
notes, book debts, claims and any interest in property wvhich may

be necessary or convenient for tha use and maintenance of this
corporation,

12, To eater into, make, perform, and carcy out contracts of every
kind for any of the purposes herein set forth, without limit as to
amount, with any person, firm, association, or corporation of any
and all states, districts, and territories in or colonies of the
United States, or in any and all foreign countries, subject always
to the laws of such state, district, territory, colony, or couwniry,

L
13, To do all and everything nccessary, suitable, and propoer for the
~accomplishment of any of the purposes OF the attoinment of any of
tho objects or the further-nce of any of the powers heorein:.efore
sot forth, either alone or in association with other corporations,
firms, or individuals and.to do cvery other act or acts, thing or
thinzs, incidental or appurtenant to or srouing out of or comnected
with tho aforesaid objects or purposes or any part or parts thereof,
provided the samme be not inconsistent with the lrows under which this
corporation is organized,
14, The foregzoing clauses shall be construed as both objectives
and povcrs, and the foregoing cnumeration of specific objectives
and povrers shall not limit or restrict in eny manner the objectives
and powers of this corporation; the objectives and powers gpecified
in this Certificate shall, except where expressly limited, be in
no uise limited or restricted by inference from the terms in any
other clausc in any other part of this Certificate, but the objcct-
ives and pouwers specified in cach of tihe clauses of this Certificate
sholl be reszerded as independent and separate cbjectives and powers
of this corporation, :

LATICLE 1V, Capital Stock
1. The corporation shall have no capital stock and no profit shall
be nade by, or divideads declared to, the manbers of the corporation
or to onyone clse,

LATICLE V, Term
L, The corporation shall cxist for a term of 50 years.

AATICLE VI, Indemification

1. The privote property of the nembers, directors, and officers of
the corporation shall not be subject to the payment of corporate debts,
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AKTICLE VII. Membership

1. Membership of the Taos Art Association, Inc, shall include artists
and laymen,

2. Members in good standing shall constitute the voting membership
of the Taos Art fAssociation, Inec,

3. Every member pf the association in good standing has one vote,
no matter what form of membarship he holds,

4, All membership dues shall be paid annually, in advance,

5. Members may voluntarily withdraw from the association, Their
inembership may be terminated by death, Members may be suspended or
expelled by the Board of Directors for non-paviment of dues or for

conduct improper or vrejudicial to the assczciation,

ARTICLE VIII, Directors and Officors

1. DIXECTORS

a, The Board of Directors shall consist of twolve directors, -
of which six shall be officers, and the lmmediate past president
as a mamber ex officio, AU least three of the officers and directors,
but no more than six, must be professional artists, defined as those
vho devote full time to their profession and earn their livelihood

thereby.

b, The original Board of Directors shall be elected feoo terms
as follows! two for one year, two for two years, cad two for three
years, Therecafter directors of t-e assoziation shall be elected
at the annual meeting of ‘The membership at large for a term of threc
years, by a majority of those present and voting; or, in the case of
vacancies, by the Board of Directors, to fill our unexpired terms,

c. L majority of the Board of Directors shall ceoastitute a
quorun for holding a regular or special meeting of the Board of
Directors,

d, Failure of any board member to attend three consecutive
mmeelings without notification to the corresponding secretary prior
to the meetings shall constitute a resignation from the Board of
Dircctors,

2, OFFICERS.

a. Officers of the accociation shall ce--irt of a President,
First Vice-Prosident, Sceccd Vice-Iresidanl, ue...opon.ing Secretary,
Recording Secretary, and Treasurer,

b, Officers shall be electad for the verind of one year, at
the rerular annual meeting of the membc ~ship . lorge, by a majority
of mambers present and voting; or, in the case of vacincies, by the
Board of Directors, The officers and diroctors shall be elected by a

4f29/65 : pagze 3




Certificate of Incorporation page &

majority vote of members present, who are entitled to vote at the
seneral meeting, lio person shall be elizible for election or re-
election as director or officer unless he has been a member in
zood standing of the Taos Art Assoclation, Inc, for at least one
full year prior to the clection or appointment., Vacancies for any
office will be filled by the Board of Directors for the unexpired
term,

AXTICLE IX. Comnittecs

1, The follow1n° commititees will be standing: Art Gallory Committee,
Buildings and Grounds Commnittee, Education Committee, Executive
Comnittee, Finance Committee, Hostess and Entertainment Comnittee,
Membership Comnittee, Publicity Committee, Regulations and By-Laws
Comnittee, Theater Committee, All comnittees, with the exception

of the Howminating COmmitLoe, shall consist of any number of members
decimed advisable, including one dlroctor of the association, who
shall serve as c0aordln1Lor.

2. The Board of Directors may, from time to time, establish and
appoint such other spacial, tenporary, or ad hoc committees as they
inay deem necegsoary and advisable, ‘

3. The action of any comm”.ttec of the corporation shall be subject

to the approval of the Bonrd of Dircctors who may, in their discretion,
disapprove any action of any committee which they deem detrimental

to the best interests of the corporation,

ARTICLE X, Feetings

1, BOAXD OF DIZECTZR Mcztings of the Board of Directors shall
be called monthly on a regular basis, or as special meetings called
by the presidont, board mcnbers, or the manbership at lorgze.

2, MEMBEASLHIP AT ILAAGE., There sholl be an annual meceting of the
inembership at large ot least once a year, in the towm of Tao
Special wmeetings of the membership at large may bo colled by the
president, board maembers, or the membership at large,

3. COMMITTEES. Meetings of the committees, standing or otherwise,
may be held ad hoc, and at the discretion of the members and
chairinon of cach committee, '

OHATICLE X1, DNominations
1, Therc shall be sppointed 2 nominating comnittee,  to consist of
not lass than three nor more than five manbers, at least one month
prior to the helding of thoe annual meeting of the mouabership at large,

2. Jominations shnll be made by the Hominating Committee ot least
two weeks prior to the meeting of the membership at large,

3. Mominations mny be made from the floor of the moetine of the
incmber ship at large,
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AATICLE X1I, Frocedures

1. . All matters of business of the association, which are the vrovince
of the Board of Directors who administer all matters of policy and
direct all activities of the corperation, shall conform to loberts
‘Aules of Order,

AATICLE XTIT1I. Financiol Transaclions

1, Except as otherwise required by law, or by the by-~laws of the
association, the Board of Directors may authorize any officer or
officers, ageat or agents, to execute and deliver any contract or
instrument in the name of the corporation, or on its behalf,

2. 611 checks, drafts, and other orders for the payment of money,
shall be signed or endor:zad, except endorsements for collections,

for the accouni of the corporation or for deposit to its credit, _
by any such officer or officers, agent or agents, of the corporation,
and in such manner as shall, from time to time, be determined by
resolution of the 3oard of Directors, '

3. AllL funds of the corporation, not otherwise employed, shell be
deposited from time to time to the credit of the corporation or
otherwise, as the Board of Directors of the corporation, or an
nfficer thereof to whom the power in that respect shall have been
delegated by the Board of Directors, shall direct, The First State
Bank of Taos, Taos, New Mexlco, shall be the depository of the
funds of the corporation,

&, The Board of Directors may, from time to time, authorize the
opvening and keeping of general and special bank accounts with the
depository banlk, The Board of Directors may make such special ' o
rules and regulations with respect to such bank accounts, not in-
consistent with the provisions of the by-laws of the assocliation,

as may be decned expedient,

ARATICLE XIV, Seal

1. The Board of Diractors shall provide a proper corporate seal,
vhich shall bhe in the forn of a circle and bear the full name of
tiie corporation and the words and figures, "Corporate Seal, 1953,
ew lioxico, or words anad fizures of similar imvort,

LATICLAE AV, Liquidation of Ceorporation
1. In the cvent of the liguidation, dissolution, or winding up of
the corporation, whether voluntary, involuntory, or by opervation-
of low, axcept as may be provided by law, the directors of the
corporation shall have the pover to riispose of the total assets of
the corporation in such a manner as they, in the czercise of an
absolute end unconitrolled discretion, may by a majority vote
determineg; vrovidead, howover, that cuch a disposition shall be
colculated exclusively to carcy out thz chjectives ond nurposes for

vhich the corporation is foriaed,
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ARTICLE XV1, Amendments

1, Amendinenis to the Articles of Incorporation or to the By-Laws
My be recommended by the Board of Directors, but must be ratified
by a majority of mcmbera in good standing present at any rezular

or special meeting of the membership at 1 wwree, provided all maembers
shall have received notice in weiting two weelis before the meecting

HATICLE XVII, Incorporators
1, The names and places of residence of each of the original

incorporators to ths Certificate of Incocrporation shall be as
followus:

Eni.l Bisttranm Taos, Mew Mexico
Chas, H. ieynolds Toos, liew Mexico
Perry f, Hoore Taos, lew Mexico
Bert A, Fhillips. Taos, liew HMexico
Floyd ¥, Beoutler ‘ Taos, Hew Mexico
&ayinond J, Quinn Taos, ilew Mexico
Ted Ezri ] . Taos, fdew Mexico
Gisella Loeffler Taos, ilow Mexico
Gone Kloss Taos, Mew Mexico
aegina T, Cooke ‘ Taos, licy Mexico
binz L., Ilfeld Taos, tlew Mexico
Jock K, Boyer Taos, flew Mexico
J, P, Drandcenburg Taos, Ilew Mexico

sighed and witnessed by )
Jack A, G, Derrenbersg, Uotary fublic
Lipril 23, 1953

o
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RY-LAUS OF TEL T:05 427
ASSOCLLTION, 1.C,

{ATICLE I, ilembers

1, Liembership of the Taos Art f.ssociation, Inec, shall include
artists and layinon,

2, Such porsons, without limit to nunber, who are interested in the
objactives and purposes of this corporation, and have paid or sub-
scribed to the manbership dues, as prescribed in these By-Lows,

may be enrolled as nembers of the corporation,

3, Iembers in zood standing shall constitute the voting meinbership
of the Taos A1t dssociation, Ine, A& lionber in oo standing is
defined as one who is 21 vears of age anad vhose dues are current
a8 of the preovious Decomber 31, '

(&, Bvery memnber of the association in good standing has one vote,
no metter wvhat form of membership he holds, kowmberships are class-
ified o5 follows: single, 36,00 por yeor; family, $10,00 per year;
sustaining, $25,00 ver yoor; patron, 350,00 per veor: life, $500, 00:
Junior, 31,00 por vear (includes youngz people up throuzh the 12ih
grarlde in school, does not have veting privilescs), ltembership

other than single wmay be talon out in the name of no more than tvo.
persons,; cach of whom shall be antitled to one vote,

5, 411 mewmbership dues shall be paid annually, in advance,

G, 4sny mamber may voluntarily withsiraw from mambership in the Taos
Lrt fisgociation, Inc, liembership in the association shall be term-
inotod by death, exceopt as othorwvise provided by law, the iArticles
of Incorporation, or these bDy~Laws, fny iccmber may be suspendocd
or oxpclled by the Zoard of Jiroctorsg for noa=-payment of dues; or
for conduct improper or preojudicinl to the associntion, upon the
filing of wwitten charges, due notice, and a fair and iwpartinl
heoring bofore the Joord of Diroetors,

LAYICLE II,  Directors

1, The Hoard of Directors shall consist of twelve fiirectors, of
thiich six shall be officcers, and the immediate past president, All
officers mnd directors sholl be membors in cood sianding of the
sssociation and they sheoll hold office until thnir SUCCERROrs are
culy clectod mnd qualified, The past presidont shall be o wmember

Af the Joard of Directors gx officio. 4t least throsz of the officors
ond dircctors, but no more then six, must be professional artisis,

i
refined os thosn who davote full time to their profassion and who
carn thelr livelihood thoreby,

2, “ha officers and dircetors shnll bo elected by a majority vote
of manters prosent who arve entitled to votg at the reneral meetiar,
2o rson shall be eligible for election or re-cloction »e Cirector
o ficer wmless he has been a member in nood stonding of the nos

-,
i
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Art Assoclation, Inc, for at least one full year prior to the
clection or appointmeont, Vaconcies for any office will be filled
by the Board of Directors for the unexpired term,

3. A majority of the Board of Direcctors chall constitute o quorum
for holding a repular or special meeting of the Board of Directors,

&, Failurec of any Board maaber to attend throe consecultive. meetings
without notification to the corresponding secretary prior to the
meetings shell constitute o resignation froin the Board,

5. Vacancies occurring in the membership of the RBoard of Dircctors,
frow vhatever causc urising, may be filled by a majority vote of
the remaining officers and dircctors, although less than a quorun,
at a regular or szpecial meetinz of the board; or, at the discrction
of tho board, by o meeting of the mombership at large at a reogular
or special meeting ealled for this purposa.

6, The Board of Dircctors shall hove the power to create :md eliminate
jaobs and job titles when occasion demands,

AATICLE III, Officers

1. The officers of this associotion shall consist of a Presicont,
o First Vice-Iresident, a Second Vicestresidont, a Recording
Sceretary, a Corresponding Secretary, and a Ireasurer, each of
vhom shall be a membor of the Board of Directers, and each of
whom ghall be clectesd in the wmonner prescribed in the Articles

of Incorporation and thece By-Laws, All officers shall be mambers
in good gtanding of the 2ssnciation and shall hold offiece until

their successors are duly elected and qualified,

2, The iresident shoall, when present, preside at all mectings of
the Board of Directors, and 2ll mectings of the maabers; he shell
hove the power to coll special meetings of the members of the

coerd of Jiirectore for any purpose, or purposces, appoint and
discharge enployees and agents of the corporation and fix their
compensstion, subjoct to approval of the Boord of Directors; he sholl
neke ond sign controacts and asrecments in the name of mdé on bebhalf
nf the corporation, subject to the approval of the Board of Diroct-
ors; he shall have the goncrnl nanagement and control of the
businass and affnirs of the corporation; ond he shall gonerally do
~nd perforin 2ll acts incident to the office of president, which
are suthorized or required by law, The President sholl be an ox
officio maember of all committecs,

3. The First Vice-fresicdeat shall, in the absence of, or incapacity
2%, the rresidont, vreside over mectings of the Boore of Directors
anc snombers and shall perform such other dutics as In1y be author-

izced from time to time by the Foarad of Nirectors,

4, The Sceond Vice-I[resident shnll, in the absence or incavacity
of both the President and the First Vice-irosident, preside over
ncetings of the 3oard of Directors and wmombers ~n? shall perforn such
nther duties as may be authorized from time to time by the Borrd of
Iirectors,
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3, The :decording Secretary shall Lkeep the minutes of the Board of
Pirectors! ancd mombers' mectings; have charge of the minutes books
of the corporation; affix the seal of the corporation to documents
‘when authorized to o s0; and perform all cuties usual to that
office.

6. The Corresponding Secrctary choall be responsible for all
corresponricnce relating to the business of the corporation, He
shall receive all comnunications oddressed o the corporation, or
any officer thercof, and shall sce that they are properly answored
by the proper person, He shall keep anad properly file all incoming
correspondence and copies of all outgoing correspondence, Ee shall
retain and file gll receipted bills, Ee shall be responsible for
sending out all notices required by law, the Articles of Incorpor-
ation, and these By-Laws, and shall make certificates of mailing
of such notices. He shall do and perform other duties such as the
Loard of Directors may, from time to time, auvthorize and require,
7, The Treasurer shall perform all of the duties customary to that
office and shall have the carc and custody 6f the funds and sccur-
ities of the corporation, Ee shall have the general supervigion

of the bkoolks of account and shoall give such bond for the feithful
performance of his dutics as the Board of Rirectors shall require,

LATICLE 1V, Cowmittecs

1, The followiny coumittees will bé standing: 4rt 3allery, Buildings
and Grounds, Education, Executive, Finance, Bostess and Entortainuent,
anbership, Fublicity, Repulations and By-Laws, Theater, 41l coe
ittens, with the exeception of the Fominating Cotmaittec, shall consist
of any nunabor of membors deecmed advisable, including one director

of the association, who shall serve as coordinator,

2, Tho Boord of Directors shall appoint the members of cach committoo
andl thoir chairimen; all of whom ghall serve until the next snnual
mecting of the maabership at lorge or, in the case of vecencies from
whatover causcs arising, their successeors shall have been appointed
ond gquelified, '

3, fay vacancies on comnitiees, from whatever cause arising, shell
be filled by tho 3oare of D

4, Functions of commitices:

2, LA GALLERY CCl#iITREE, It sholl be the function of the
Art Cnllery Committec to plan, invite, cotalogue, Aisplay, disnantlo
mribitions of paintings, sculpture, graphic arts, ceafts, and
the like, loeal,rezional, notional, or international; aind, genore
ally, to administer the ert mzalleory, subject to the approval and
authorization ond direction of the Board of Directors,

[T
~arty

b, BUILDIFGS AMD GROUITDS GOHMITTEE, 1t shall be the duty of
the Juildings and Grounds Committec to rerpularly inspect, suporvise,
anl erusc €0 be properly maintained the grounds ond buildings of the
corporsting,
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c, EDUCATION COMMITTEE, It shall be the duty of the Education
Comnittee to plan and carry into effect all of the educational
activities of the corporation, including lectures, wovies, slide
programs, sketch classes, field trips, and the lilke, to provide
suitable accomodations and facilities therefor, to arrange for
demonstrations and workshop rooms; to cooperate and work with
other organizations and institutions in the exchange of educational
motzerial dealing with art and history; and, gencrally, to promote
the educational functions and purposes of the corporation,

d, EXECUTIVE COMHITTEE, The Executive Comnittec may be
appointed whencver it is deaaed advisable by the Board of Dircctors,
and will consist: of at least three members of the Board of
Directors, and ghell have such powers during the interim period
between meetincss of the Board of Directors as the Board of Dirsctors
shall delegate to the comnittee,

e, FIMANCE COMMITTEE. It shall be the duty of the Finance
Comnittcs to proparc and submit to the Board of Directors, at the
bopinning of the fiscal yecar, an anhual budget of anticipated
income and operating expenses, which budget shall be reviowed and
may be reviowed quarterly, as well, to devise ways and mcans of pro-
curing funis nccossary to operate the plant and facilitice of the
corpor:ition, to procure nccessary finmancing for capital d¢evelopment;
and, genorally, to supervise the raising and oxpending of the funds
of the corporation, subject to the approval of the Boarad of
uirecctors,

f, LOSTSS ALD ENTEATAILIMENT COMMITTEE, It shall be the
function of the Bostess and Entortainment Comnittee to plan and
provide ontortaoinmont for the meombers and gucsts of the corporation
onn any and 2ll appropriatce occasions,

£, MEMBE.{SEIF COMMITTEE, The lkiciabership Committec shall have
the Auty to soliecit new manmbers through personal contact, corrcs-
pondonca, or any other lncans, not inconsistent with state or federal
laws, or the creced of the corporatinn, It shall maintain records
of curront mombership, It shzll assist, and be assiste” by, all
othor committecs vhon the cooperation of the entire menbership is
roqulirnd,

I, d0MINATING COMMITTEE, The Lominating Comnittee chall con-
gist of net lecs than throe nor more than five monmbeors and shell
be appointed by the Board of Dircectors at least one moath prior
o cach annual mecting of the naabers, Its dutics shall be o
sclect and submit to the members, within the time provided by the
friicles of Incorporation and these By-Lews, the names of one or
moro wmombers as nominoes for sach office of the corporation and
ey riesacy on the Board of Directors ocurring by reason of

tuc termination of the clective term of any non-officer manbor of
the Hoard of birectores,

i, [URLICITY CORMITTIEE, It shall be the cuiy of the fublicity
Comnittee te ercoate, plan, end execuie all loenl, regional, naticnal,
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or international publicity of whatsocver kind or nature to stimulate
intcocest in ana support Af the activities of the corporation,

3., REGULATIOHNS AXD BY-LAWS COMMITTEE, It shall be the
7rﬂaponu“u111Ly of the icoguletions and 3y-Laws Comnittee to Ikee

all copics of the LrLlcloa of anorooratlon an the 2y-Laws in
current good order, to insert at all appropriate places all chanzes
in the ry—Luws of the Association, and to originate, roview, and
rocomnen® all changes in by-laws to the association.

I, TEEATER COMMITTEE. The Theatcr Cotmitiecce shall be respons-
ible for +he use of the theateor, and shall conceorn itself with the
mnintenance of the theater, The comsittee sball, in conjunction
vith the Little Theater of Teos, Ine,, work with local and out-of-
town performing sroups '

3
and. appoint such other special, temporary, or ad hoc comnittces as

they may deca necessary and acvisable,

i. The Forcd of Dircctors may, from time o time, astablish

action of any committee of Lhe corporation shall be subject
6 npproval of the Board of Directors vho may, in their discretion,
sprove any action of my comnitiece which theoy deem Cot ti-nental
o) tne best intorosts of the corporation, :

RS
Q

AXTICLE V. lhectings
i, BOLLiD OF DIIECTOLS,

a, Zach newly olected Board of Directors nay holad its first
noting for theo purposce of orgoenization and the tronsaction of -
busincss, if & cuorwa be present, immediately after the Annual
o 5

= 3
ating of the wembers,

b, Thorcafter, it shall hold a regular monthly meeting ot
such Timgs and pleces designated, on uritten notice from the
Corresponding Socroiary,

¢, Special meetings of the Board of Diroctors may be colled
e bohest of the Frosident or at the request of a mxjoritv af
el mombers, one Cayis notice of which st 1211l be fiven in pereon,
by nmail, or by telephone, JSnyihing in 1113F By=Latis to the contrary
notvithctenting, a waiver of notice of any meccting, sizmed by all
divoctors ond OfflCPLu shall in all respccts ke velid and cqui-
valont to notica the oof.

Z, LELOELSHIE AT LAAGE,

a. ihore shall be a reqular mecting of the wmemborship ot large
of the associmiion at least once o veoar, curing tho monih of Soril,
“t & fate ond hour to be solocted by tho Foond of Directors, 411
rorular annual meeiings of the mombars shall be held in the towm
of Poos, in the State of lew llexico,

h
o
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b, 8pecirl mentinzs of tho meombershin at large may be called
at may tine, wicn necessary, by the fresident; uvpon his oun roquest,
or upon the writton raquest of any twenty-five meabers, or upon the
wvritton request of any five firccectors, stoting the time and place
of such mecting and the pucposa of the mecting, on written notice
to coch wombor, at loonst one weck before the holading of the meoting,
11 notices blll ba ada dusnd to coach maaber at his last«linovm
post office address, anc disclosod by the rocords of the corporation,

Sy=Lawg pege -

¢, Twenty-five maabors shoall constitute o gquorum for the
holding of o rozular or specinl meeting of the mombership at large,

., If less thain a quorunm shall be in attendance at any weoting,
at the time foc wvhich the mecting shall have been called, the
moacting may be adjourned, from time to time, by a majority vote

of the monbers prasoent, wvithout sny further notice other than by
anouncenant ot the mncrlng, until & quorwa shall be preseont, /fny
menting at which a quorunm is present, may, 2lso, be adjourncd, in
lilze menner, for such time and upon such call, as shall be rcterinined

by n majority vote of thosc present,

@, Bvery mombor ia sood gtanding, ull be cntitled to one vote,
rorarcless of tho t¥ipe of wmonbership ho hol(u,

f. 4t the aunurl mecting of the manborship at large, theroe
chall be prescnizod a report by the Jresident, showing the wholo
maount of real cnd personal preperty owmed by the corporation,
vheore located, whora ond how invested, the ocmount ond asture of
thao pr onorty acou1rnﬁ during the LlFCcl period immedintely precoding
the date of the report, ant thoe manner of scquisition) the mnount
cirliedy appropristed, or oxpondad during the fiscal year immediotely
vreceding such Adate, and the purposcs, objettives, or porsons to,
or for vhowm such acpplications, approprictions, md cuzpeadituras
have boon maceo; and tho nawes aned? plac“s of rosidence of persons
vho have been afdinitted o manbers hlp in tho corporetion, (uring
the fiscal yoor inmediately precedins such date, This report
clhall be filed srith the reccords of the corporatvicn and an obstract
ntorec in the minuteos of the vroccedinzs of the Amual leeting,

o

3, COMMILITES, kHeeotings of the cowndttecs, standing or specicl,
msy bo hield oad hoc, @i’ at the discrotion of the maabors of such
compaitioeas and thelilr chairmeon,

GuTICLY VI, Fiansncial STrancaciions

L, uwxcept ag otherwvise required by low, ox these Zy-Lowvs, the Doard
of Direcctors may asuthorize ony oLf'Chr or officeors, agent or aonts,
to oxocute or deliver any contract or instruacnt in the name of the
corporation or on its bebhalf,

2, 111 choclis, ﬂraftﬂ, end otheor orders for the poynent of monoy,

siiall be gizned or ondorsod, orcopt ondorsancnts for colleetion for

2 accounit of the co:poraLlon or for deoposit vo its crodit, by any

suci: officrr or officors, aronl or aseais, of the corporation, and
L 22150 perc G
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