THE AMENDED AND RESTATED BYLAWS
OF
THE VERA PROJECT

ARTICLE ONE.
NAME, LOCATION, AND PURPOSE

1.1 Name
The name of the organization (the “Organization”) shall be The Vera Project.
1.2 Location

The principal address of the Organization shall be located at 305 Harrison Street, Seattle, WA
98109. The Organization’s board of directors (the “Board of Directors”) shall have the power and
authority to establish and maintain additional branch or subordinate offices, and to merge with or
acquire other organizations.

1.3 Purpose

The Organization is organized and operated exclusively for purposes that are beneficial to the
public interest, more specifically to provide innovative, community-directed and youth-oriented
music and arts programming, and live performance spaces.

ARTICLE TWO.
MEMBERSHIP

2.1 Eligibility for membership

Any person who completes a membership application, participation agreement, and annual
volunteer pledge form, and is determined by the Organization’s executive director (the
“Executive Director”) to support the purpose and mission of the Organization, shall become a
member of the Organization (each a “Member” and collectively, the “Membership”).

Directors of the Vera Project shall not be eligible for membership.
2.2  Annual volunteer hours

Each Member shall be required to perform at least twenty-four (24) hours of volunteer service
with the Organization per calendar year, prorated for the year they join. Volunteer hours may be
performed at any time during the year.

2.3 Voting rights

Each Member is entitled to one vote on each issue submitted to the Membership for vote,
including, but not limited to, elections of nominees to the Board of Directors and the
establishment of Member Committees.

2.4 Renewal



Any Member in good standing at the end of a calendar year may renew their membership for
the following year, either in writing to the Organization, or in person at the January Members
Meeting.

Any member who has not renewed their membership by January 31 shall be considered to have
resigned.

2.5 Member Status

Any Member may resign by filing a written resignation with the Organization. A Member may be
terminated, suspended, or placed on probation for any behavior incompatible with the values
and mission of the Organization, and/or illegal under law; any such Member shall not be
considered in good standing. Member eligibility may be reviewed at any time, and a judgment
may be determined at the discretion of the Executive Director.

2.6 Quarterly Members Meeting

A meeting of the Membership (a “Members Meeting”) shall be held once per quarter, on the
second Thursday in January, April, July and October at 7:00 pm, or as otherwise scheduled by
resolution of the Membership or Board of Directors, for the purpose of discussing and handling
business relevant to the Membership. The agenda and location of the Members Meeting will be
announced at least seven (7) days in advance by email.

Members Meetings shall be chaired by an employee or Member designated by the Executive
Director. The agenda shall be determined by the Executive Director, or an employee designated
by the Executive Director.

2.7 Special Members Meetings

Special Members Meetings for any purpose (each a "Special Members Meeting”) shall be called
upon the request of the Board of Directors, or one-quarter of the Membership. Notice of a
Special Members Meeting shall be sent to each Member at least ten (10) days in advance by
email.

2.8 Quorum

The quorum for the transaction of business at any Members Meeting is one-third of the current
Membership. Any Member attending a meeting online (e.g., via telephone, Zoom, Google Meet,
or similar means) shall count toward quorum.

2.9 Voting in a meeting

All issues to be voted on at a Members Meeting shall be decided by a two-thirds majority of
votes cast, not including abstentions, at a meeting where a quorum is present. A Member may
vote in absentia on any issue at a Members Meeting by contacting the Organization, at least
seven (7) days in advance of the meeting. The Organization shall provide the Member with a list
of all topics to be voted upon, to which the Member must respond at least three (3) days prior to
the meeting with votes for, against, or abstaining from each proposal. Votes in absentia do not
count towards quorum.

2.10 Voting in lieu of a meeting

In the event a Members Meeting does not meet quorum, an online vote may be held on any
matters scheduled for a vote on the agenda for such meeting. Voting shall begin within three
days of the Members Meeting, and last between five and seven days. Approval requires at least
50% participation of the voting membership and a two-thirds approval among votes cast.



ARTICLE THREE.
MEMBER COMMITTEES

3.1 Standing or Temporary Committees

Membership may create one or more standing or temporary committees (each a “Member
Committee”). Such Member Committees shall have a defined scope, and will have authority
over aspects of the Organization that fall within such scope.

No Member Committee may:

a) amend, alter, or repeal these Bylaws;

b) elect, appoint, or remove any Member from any other committee, or any Director, Officer,
or employee of the Organization;

c) amend the Articles of Incorporation;

d) adopt a plan of merger or consolidation with another organization;

e) authorize the voluntary dissolution of the Organization or revoke proceedings thereof;

f) adopt a plan for the distribution of assets of the Organization; or

g) amend, alter, or repeal any resolution of the Board or Membership.

Member Committees must comply with these Bylaws and any relevant policies of the
Organization, and the Board may dissolve a Member Committee that it reasonably deems to be
non-compliant. Member Committees may also be dissolved by a vote of Membership.

The designation of a Member Committee and delegation of authority to it shall not relieve the
Board, any individual Director, or any Member of any responsibility imposed upon them by law.

3.2 Committee Chairperson

Each Member Committee shall have at least one chairperson, and shall endeavor to maintain
two (2) co-chairpersons. Such chairperson(s) shall preside at all meetings and ensure that
proper records of official proceedings are maintained and are reported to the Organization.

3.2a Default Committee Chairperson Policies

Each Member Committee shall elect its chairperson(s) from among its members, for a
term of one year. A chairperson may serve no more than three consecutive terms at a
time. Any vacant chairperson position shall be filled by a member of the staff, appointed
by the Executive Director until such time as a new Member Committee chairperson can
be elected, though any staff member appointed in such a way shall have no voting rights
within the committee. A chairperson may be removed from office or suspended from
office by a vote of two-thirds of the committee membership.

3.3 Committee Membership

At the time a Member Committee is created, the Membership shall appoint at least three
Members to such Committee. Thereafter, the Committee itself may appoint new members to the
Committee from time to time, provided that a Committee may not appoint anyone who has not
already attended at least two full Committee meetings.

3.4 Committee Quorum and Voting

All Member Committees shall adhere to the following voting membership requirements, quorum
rules and voting guidelines, unless otherwise stated.

3.4a Committee Voting Membership Requirements



A Member will be considered a voting member of a Member Committee after attending
at least two meetings of that Committee and fulfilling the required volunteer hours with
the Organization.

3.4b Committee Quorum

A simple majority of Member Committee voting members shall constitute a quorum.

3.4c Committee Voting

A two-thirds majority of non-abstaining votes will be required for an action of the Member
Committee at a meeting in which a quorum is present. Member Committees may also
vote in lieu of a meeting, with an action requiring at least 50% participation of voting
members and two-thirds approval by non-abstaining votes.

3.4d Amendments to Committee Voting, Quorum and Membership Requirements

To amend a Member Committee’s prescribed requirements, rules or guidelines, 1) all
proposed amendments shall be clearly defined in writing and presented to the voting
members; 2) the voting members must approve the amendment with a two-thirds
majority of non-abstaining votes at a meeting in which a quorum is present; 3) the
Member Committee shall record the vote affirmative vote and submit it to the
Organization; and 4) the approved amendment(s) shall be presented in writing and
considered for a vote by the Membership.

3.5 Resignation or Removal

Any voting member of any Member Committee may resign or temporarily suspend their status
as a voting committee member at any time by giving oral notice at any meeting of the
committee, or by delivering written notice to the committee’s chairperson, the Executive Director,
or another employee designated by the Executive Director. The committee may remove any
member by resolution. Any such resignation, suspension, or removal shall take effect
immediately, unless otherwise specified.

If a committee member misses three consecutive meetings without informing the chairperson of
the member’s intent to remain on the committee, the member will be deemed to have resigned
without notice.

ARTICLE FOUR.
BOARD OF DIRECTORS

4.1 General Powers

A Board of Directors shall direct the governance, policies, and fiscal affairs of the Organization.
Upon conclusion of a Director's term, they shall immediately be eligible for Membership, and
shall be deemed to have completed all required volunteer hours for their first year of
membership.

4.2 Number, Tenure, and Qualifications
4.2a Number

The number of Directors of the Organization shall be not fewer than four, nor more than
thirty.



4.3

4.2b Appointment

The Board of Directors may nominate new Director candidates by a simple maijority vote.
Any candidates approved by the Board shall be voted upon at the next Members
Meeting, or by voting in lieu of a meeting as set forth in these Bylaws.

4.2c Initial Term

Directors shall serve a two-year term following their appointment by the Members. Their
term shall begin at the conclusion of the Members Meeting at which they are approved,
or, if they are approved via voting in lieu of a meeting, upon the tallying of the votes.

4.2d Additional Terms and Tenure

At the final meeting of a Board Member’s first or second term, they may request to serve
an additional two-year term. That additional term must be approved by a majority of the
other Directors. A director may serve a maximum of three terms in aggregate.

4.2e Suspension and Removal

The Executive Committee, by a two-thirds vote, may suspend any Director it deems to
have (1) failed to fulfill their obligations as a Director or (2) engaged in misconduct (such
as public behavior that reflects poorly upon the Organization). Any Director being voted
upon in this manner shall be recused from the vote.

A suspended Director shall have their standing voted upon at the next Board of Directors
meeting, though such vote may be postponed to the following meeting if the Executive
Committee deems further investigation to be necessary. A suspended Director may only
be removed from the Board by a two-thirds vote, otherwise, such Director shall be
reinstated in full.

4.2f Emergency Additional Term

In emergency cases, the Board may nominate Directors for a fourth term at the final
meeting of their third term. If approved by the Board, Directors extended in this way shall
serve until a Membership vote can occur. If approved by Membership, those Directors
will serve an additional two year term following the end of their third term.

4.2g Previously Elected Directors

If a Director resigns from the Board, they may rejoin the Board of Directors by a majority
vote of the Board of Directors. Such Director still may not serve more than three total
terms in aggregate (plus an Emergency Additional Term, if approved), and any partially
completed terms shall count as full terms for this purpose.

4.2h Age

Directors under the age of eighteen (18), herein known as Youth Directors, may be
appointed, provided they have written permission from a parent or legal guardian. Youth
Directors shall retain the same legal rights, duties, responsibilities, and general powers
as other Directors, except that Youth Directors may not enter into or sign contracts on
behalf of the Organization, engage in any activity that results in assuming personal
liability on behalf of the Organization, nor engage in any activities that would be
prohibited under law for minors while carrying out the duties of their position. Youth
Directors shall strive to carry out their position according to such standards of good faith,
care, and loyalty that are customarily expected of and observed by Directors.

Regular Meetings



A regular meeting of the Board of Directors shall be held on the fourth Monday in January,
March, May, July, September, and November. Meetings shall be held at the principal office of
the Organization unless otherwise noted. The Board shall make a good faith effort to provide
remote audio and/or visual access to meetings for those unable to be physically present.

4.4  Notice of Meetings

Written, printed, or electronic notice stating the time, location, and purpose(s) of the meeting
shall be delivered at least seven (7) days before the meeting to each Director entitled to vote at
such meeting.

4.5 Quorum

Two-thirds of the Directors shall constitute a quorum for the transaction of business at any
meeting of the Board of Directors.

4.6 Board Decisions

The act of the majority of the Directors present at a meeting at which a quorum is present shall
be the act of the Board of Directors unless a different threshold for said act is noted elsewhere
in these Bylaws.

4.7 Special Meetings
4.7a Special Meeting Request and Location

Special meetings of the Board of Directors may be called by or at the request of the
Executive Director, President, or any two Directors, and shall be held at the principal
office of the Organization unless otherwise noted. The Board shall make a good faith
effort to provide remote audio and/or visual access to meetings for those unable to be
physically present.

4.7b  Special Meeting Notice

The Board shall provide email notice of any special meeting at least 48 hours before the
meeting. Any Director may waive notice by email or by attending such meeting, except
that a Director shall not waive notice by attending a meeting for the purpose of objecting
to the lawfulness of such meeting.

4.8 Voting Outside of Meetings

If a timely vote is required before a regular meeting of the Board of Directors, any officer may
call for an online vote in lieu of a special meeting. Such a vote must be seconded by another
Director, and requires the unanimous agreement of all Directors.

4.9 Compensation

No Director shall be entitled to any compensation for their duties, though the Organization may
provide them non-monetary benefits at the discretion of the Executive Director. Directors may be
reimbursed for expenses incurred to attend meetings or other events at which their attendance
is expected, not to exceed $200 annually, at the discretion of the Treasurer.

4.10 Presumption of Assent

A Director present at a meeting of the Board of Directors at which action on any matter is taken
shall be presumed to have assented to the action, unless their dissent is (1) entered in the
meeting minutes, or (2) submitting in writing to the meeting secretary before the meeting is
adjourned, or (3) forwarded by email to the Secretary and the President(s) within 48 hours after
the meeting’s adjournment. Such right to dissent shall not apply to a Director who voted in favor
of such action.



ARTICLE FIVE.
OFFICERS

5.1 Number

The officers of the Organization shall be one or more Presidents and one or more
Vice-Presidents (the number of each to be determined by the Board of Directors), a Secretary
and a Treasurer, each of whom shall be elected by the Board of Directors. Other officers as may
be necessary may be elected by the Board of Directors. Officer roles must be filled by current
Directors, and no person may hold multiple officer roles simultaneously.

5.2 Election and Term of Office

Officers of the Organization shall be elected on an as-needed basis by a vote of the Board of
Directors. Each officer may remain in their office for a maximum of four years in aggregate.

If an officer is granted an emergency additional term as Director, they may remain in their office
for five years in aggregate.

5.3 Removal

Any officer elected by the Board of Directors may be removed by the Board of Directors
whenever, in its judgment, the best interests of the Organization would be served.

5.4 Vacancies

A vacancy in any office shall be filled by the Board of Directors at its next meeting. If there is a
vacancy in the roles of President, Secretary, or Treasurer, the Executive Committee may appoint
an interim officer until a permanent replacement is elected.

5.5 Resignation

Any officer may resign at any time by delivering written notice to the President(s), Vice
Presidents(s), and Secretary or by giving oral or written notice at any meeting of the Board. Any
such resignation shall take effect at the time specified therein, or if the time is not specified,
upon delivery thereof and, unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective.

Officers shall endeavor to give at least one (1) month notice in writing to the Executive Director
and Board of Directors should they be unable to fulfill the remainder of their term.

ARTICLE SIX.
BOARD OF DIRECTORS COMMITTEES

6.1 Standing or Temporary Committees

The Board of Directors may form standing or temporary committees on an as-needed basis.
Each shall consist of two or more Directors and shall operate as a designated Board of
Directors Committee under the rules that follow. Such committees may act on behalf of the
Organization to the extent specifically authorized by the Board, subject to any limitations set
forth in state law. Board Committees may be established or dissolved by a vote of the Board of
Directors.



Unless otherwise specified, committee chairs shall be elected by the Board. In the event of a
vacancy, an interim chair may be appointed by the President(s).

Board committees shall exist in perpetuity unless otherwise specified, or dissolved by a vote of
the Board. If a committee does not have sufficient Directors to meet, the Board shall take action
at its next meeting to either add more Directors or dissolve the committee.

6.2 Committee Quorum and Voting

All Board Committees shall adhere to the following prescribed rules and requirements.

6.3a Voting Requirements

All Directors in good standing elected or appointed to a committee shall be considered a
voting member of such committee.

6.3b Committee Quorum

Two-thirds of the number of voting committee members shall constitute a quorum for the
transaction of business at any meeting.

6.3c Committee Voting

Two-thirds of non-abstaining votes will be required for an act of the committee within a
meeting in which a quorum is present. Committees may also vote in lieu of a meeting
under these same prescribed voting rules.

6.4 Resignation or Removal

Any member of any committee may resign or temporarily suspend their status as a voting
committee member at any time by delivering written notice thereof to the President(s). The
Board of Directors, by resolution, may remove any member of any committee elected or
appointed to it.

6.5 Core Committees
6.5a Executive Committee

Between meetings of the Board of Directors, ongoing oversight of the affairs of the
Organization shall be conducted by an Executive Committee, which shall include the
Executive Director, all officers of the Board, all chairs of Board Committees, and other
at-large persons designated by the Board'.

The Chair(s) of the Executive Committee will be the President(s) of the Board of
Directors. Only members of the Executive Committee shall be invited to attend Executive
Committee meetings. Only Directors will be allowed to vote on Executive Committee
matters.

6.5b Finance Committee

The Finance Committee is responsible for developing and reviewing the Organization’s
fiscal procedures, fundraising plans, and annual budget. The Board of Directors must
approve the budget and any major changes to the budget, as determined by the Finance
Committee. Annual reports are required to be submitted to the Board of Directors

" This was changed from Directors to "persons" to allow for the temporary appointment of non-Directors to the
Executive Committee in situations that warrant it. (For example, Vera member committee chairs, or a lawyer working
with us on an issue.) - SR, 2024



showing income, expenditures, and pending income. The financial records of the
Organization are public information and shall be made available to the membership,
board members, and the public.

The Treasurer shall be the chair of the Finance Committee.

ARTICLE SEVEN.
CORPORATE STAFF

71 Executive Director

The Board of Directors shall hire an Executive Director who shall serve at the will of the Board.
The Executive Director shall have immediate and overall supervision of the operations of the
Corporation, and shall direct the day-to-day business of the Corporation, maintain the properties
of the Corporation, hire, discharge, and determine the salaries and other compensation of all
staff members under the Executive Director’s supervision, and perform such additional duties as
may be directed by the Executive Committee or the Board of Directors. No Officer, Executive
Committee member or Director may individually instruct the Executive Director or any other
employee. The Executive Director shall make such reports at the Board and Executive
Committee meetings as shall be required by the President or the Board. The Executive Director
shall be an ad-hoc member of all committees.

The Executive Director shall disclose the existence of a prior or current business, familial, or
romantic relationship of any kind with any member of the Board of Directors. The Executive
Director may be hired at any meeting of the Board of Directors by a majority vote and shall
serve until removed by the Board of Directors upon an affirmative vote of two-thirds of the
members present at any meeting of the Board Directors. Such removal may be with or without
cause. Nothing herein shall confer any compensation or other rights on any Executive Director,
who shall remain an employee terminable at will, as provided in this Section.

The Executive Director shall be a sitting member of the Board of Directors, all Board
Committees, and all Member Committees, but shall not vote on any matter.

ARTICLE EIGHT.
CONTRACTS, LOANS, CHECKS, AND DEPOSITS

8.1 Contracts

The Board of Directors may authorize any officers, agents, and/or staff members to enter into
any contract or execute and deliver any instrument in the name of and on behalf of the
Organization, and such authority may be general or confined to specific instances.

8.2 Loans

No loans shall be contracted on behalf of the Organization and no evidences of indebtedness
shall be issued in its name unless authorized by a resolution of the Board of Directors. Such
authority may be general or confined to specific instances.

8.3 Checks, Drafts, or Orders

All checks, drafts, money orders, draws on a line of credit, or any other debt instruments issued
in the name of the Organization may only be signed by persons specifically authorized to do so



by a resolution of the Board of Directors.
8.4 Deposits

All funds of the Organization not otherwise employed shall be deposited from time to time to the
credit of the Organization in such banks, trust companies, or other depositories as the Board of
Directors may select.

ARTICLE NINE.
ADMINISTRATIVE PROVISIONS

9.1 Books and Records

The Organization shall keep at its principal or registered office copies of its current Articles of
Incorporation and Bylaws; correct and adequate records of accounts and finances; minutes of
the proceedings of its Members and Board, and any minutes which may be maintained by
committees of the Board; records of the name and address and class, if applicable of each
Member and Director, and of the name and address of each officer; and such other records as
may be deemed necessary. All books and records of the Organization shall be open at any
reasonable time to inspection by any Member in good standing or to a representative of an
agency or department acting in an official capacity, with the exception of sensitive matters
regarding Member information.

ARTICLE TEN.
FISCAL YEAR

The fiscal year of the Organization shall be the calendar year.

ARTICLE ELEVEN.
WAIVER OF NOTICE

A Member or Director may waive a notice requirement under these Bylaws, the Organization’s
Articles of Incorporation, or any relevant law via written consent in any form, including email.
Such waiver may be provided either before or after the relevant notice period.

ARTICLE TWELVE.
AMENDMENTS

Modification, removal, or replacement of part or all of these Bylaws shall require a two-thirds
majority vote of the Board of Directors and a resolution of the Membership. Either the Board or
Membership may initiate this process. If a change is approved by the Board of Directors, and
Membership neither approves nor rejects it at its next meeting (or, if it lacks quorum, does not
vote in lieu of a meeting), the change shall be considered approved.

ARTICLE THIRTEEN.
CONFLICTS OF INTEREST

The Organization shall maintain a Conflict of Interest Policy, which shall be shared with all
Directors, employees, and committee chairs on an annual basis and whenever it is revised.



Whenever a member, committee member, Director, or officer has a financial or personal interest
in any matter coming before a committee, the Membership or the Board of Directors, the
affected person shall a) fully disclose the nature of the interest and b) withdraw from discussion,
lobbying and voting on the matter. Any transaction or vote involving a potential conflict of
interest shall be approved only when a majority of disinterested Members or Directors determine
that it is in the best interest of the Organization to do so. The minutes of meetings at which such
votes are taken shall record such disclosure, abstention and rationale for approval.

ARTICLE FOURTEEN.
INDEMNIFICATION

141 General

To the full extent authorized by law, the Organization shall indemnify any current or former
director, officer, employee, or agent of the Organization (each an “indemnitee”), against actual
and necessary expenses incurred to defend against any action to which that indemnitee is
made a party by reason of being associated with the Organization, except if the action relates to
a matter for which the indemnitee has been found liable for negligence or misconduct in the
performance of a duty. This indemnification shall not preclude indemnitee from exercising their
rights under any bylaw, agreement, resolution of the Board of Directors, or otherwise.

14.2 Expenses

If authorized by the Board of Directors, the Organization may pay all expenses (including
reasonable attorneys’ fees) incurred in defending a civil or criminal action, suit, or proceeding in
advance of the final disposition of such action, suit, or proceeding, if the indemnitee promises in
writing to repay such amount if such indemnitee is subsequently determined to be not entitled to
indemnification hereunder.

14.3 Insurance

The Organization may purchase and maintain insurance on behalf of any person who is or was
a member, director, officer, employee, or agent against any liability asserted against such
person and incurred by such person in any such capacity or arising out of such person’s status
as such, whether or not the Organization would have the power or obligation to indemnify such
person against such liability under this Article.

AMENDMENT OF BYLAWS

We, the undersigned, are all of the member committee chairs and directors of this corporation,
and we consent to, and hereby do, amend the foregoing Bylaws, consisting of the thirteen (13)
preceding pages, as the Bylaws of this corporation.

AMENDED by the Organization on this 10th day of July, 2025.
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