Case 1:25-cv-00648 Document 5-2  Filed 03/06/25 Page 1 of 51

EXHIBIT A



Case 1:25-cv-00648 Document 5-2  Filed 03/06/25 Page 2 of 51



Case 1:25-cv-00648 Document 5-2  Filed 03/06/25 Page 3 of 51



Case 1:25-cv-00648 Document 5-2  Filed 03/06/25 Page 4 of 51



Case 1:25-cv-00648 Document 5-2  Filed 03/06/25 Page 5 of 51

Suharto’s autocratic rule, NED supported a diverse array of programs in Indonesia—from
election monitoring to training grassroots groups and bolstering independent media—which have
helped mobilize public demand for reform and contributed significantly to Indonesia’s shift
toward democratic governance. NED and its core institutes also supported transitions to
democracy in Chile, the Philippines, Mongolia, Ghana, South Africa, and others.

13. The NED model works because our partners’ success in advancing freedom in their own
countries is in America’s interest. When people are free, America benefits. The expansion and
strengthening of democratic systems around the world provide a direct benefit to American
citizens resulting in environments in which American businesses and workers can better
compete, America faces less migration driven by hardship and violence, and the American
people are more secure because of work that helps to mitigate the emergence of violent non-state
actors.

NED’s Customary Access to Funding

14. Approximately 95% of NED’s total funding comes from its annual congressional
appropriation, which is distinct from foreign assistance funding. The remaining 5% of NED’s
funds are comprised primarily of so-called foreign assistance funds from the Department of
State, and some private funds.

15. Based on the NED Act and annual congressional appropriations bills signed into public
law, NED’s annual appropriation (AA) funds are granted by Congress. Once the congressional
appropriation is passed and signed into law, the Bureau for Democracy, Human Rights, and
Labor (DRL) at the Department of State (DOS) serves as the passthrough bureau that administers
NED’s annual appropriation award together with the Bureau for Administration (which serves as
DRL’s grants office), which issues the award to NED for the appropriated amount, obligating the
funds to NED via a grant agreement.

16. The total annual appropriation award obligated to NED in the grant agreement is set aside
for NED at Treasury. As is standard with federal awards, NED can only access the obligated
funds by regularly requesting payment drawdowns based on spending (which comprises NED’s
operational spending, core institutes’ spending against their apportioned amounts, and
discretionary grantee payment requests). NED does not receive the funds in one lump sum cash
payment, but there are no threshold limits to how much NED can drawdown from the available
fund balances.

17. Typically, NED makes approximately twice-a-week payment requests via the online
Payment Management System (PMS) portal, which is managed by the Department of Health and
Human Services (HHS). NED requests money from its available annual appropriation funds and
special funds.




Case 1:25-cv-00648 Document 5-2  Filed 03/06/25 Page 6 of 51



Case 1:25-cv-00648 Document 5-2  Filed 03/06/25 Page 7 of 51

other deliverables. NED core institutes must request payment drawdowns against their cash
needs as they go. NED then regularly bundles those core and discretionary payment requests
together with NED’s own operational payment requests, typically twice a week, to submit
consolidated drawdown requests via PMS against each of its active annual appropriations grants,
as applicable.

The Recent Halt to NED’s Funding

24. As of January 15, 2025, the State Department obligated to NED all funds from the
FY2024 appropriations bill and the first continuing resolution of FY2025.

25. On January 21, 2025, NED requested a PMS drawdown totaling $35,663,100 from its
available AA funds. The payment request was approved by DRL, though only after NED re-
confirmed that the funds requested were Title I funds not subject to the Executive Order on U.S.
Foreign Aid funds issued on January 20, 2025. The funds were received in NED’s bank account
on January 22, 2025. NED then disbursed those funds to the core institutes and discretionary
grantees to fulfill payment requests and reserved some for NED’s operational expenses. That
was the last time that NED was able to withdraw its AA funds.

26. On January 28, 2025, and January 30, 2025, NED requested in PMS a drawdown totaling
$97,581,876 from its available AA funds. These requests were to cover additional ongoing
grantee expense reimbursements and advance payments, NED operational expenses, and
payments under the new core institute projects and discretionary grants that had been recently
approved by the NED board at its regular meeting on January 17, 2025.

27. On January 31, with the PMS requests still pending, NED reached out to DRL for a status
update on the pending payment request on Title I AA funds. Staff at DRL responded that they
were working on it, and by 3:00 PM that afternoon, NED’s Finance team saw that the requests
were “approved” in PMS.

28. However, since January 31, those “approved” payment requests in PMS were marked
with a never previously seen status update: “in transit.” The funds have not been released into
NED’s bank account and remain inaccessible. When the cash had not been released to NED by
February 7, 2025, and all available cash-on-hand for core institute and discretionary grantee
payments had already been disbursed, NED had to suspend all of its active grants and notified
grantees during the period of February 11-14, 2025. The “approved” payments have not been
released to NED. This is the first time that NED payment requests in PMS have not been
fulfilled for more than three weeks.

29. NED has had multiple exchanges with the Departments of State and Treasury to inquire
about the disbursement status of the funds, including a letter to the Treasury Secretary on
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61. Where IRI has been forced to close offices, the resultant harm to the Institute and its
partners as a result of the sudden and complete cessation of funding also includes substantial
damage to reputation and local standing that may prove irreparable. As offices are shuttered, IRI
has been forced to abrogate formal agreements with local governments and key institutional
stakeholders, terminate hundreds of subawards and contracts with local partners, vendors, and
subject matter experts, and furlough or terminate entire office staffs with decades of combined
experience. Simultaneously, IRI has been forced into a position where it may be unable to meet
statutory obligations to these terminated staff, breaching their trust, eradicating years of hard-
earned loyalty and good will, and upending IRI’s unbroken 40-year commitment to doing right
by its staff no matter where they live or work.

62. On top of that, the expenses arising from unplanned lease and employment contract
terminations cannot be understated: each office closure brings with it penalties, termination fees,
and tax and audit liabilities that IRI could not plan for and largely cannot mitigate. In a normal
operating environment, IRI is extremely practiced in avoiding or minimizing these expenses as a
long-standing federally funded grantee. However, because of the calamitous speed at which
events have unfolded, these costs will exhaust already limited funds that would have supported
IRI’s mission. All of that despite IRI’s rigorous financial and procurement controls, which prior
to the freeze of NED funds have successfully protected IRI and taxpayers from the kinds of
enormously expensive contractual remediation IRI now faces.

63. Office closures also jeopardize IRI’s legal registration in those locations—and thus its
ability to work in a country in the future. IRI’s registration status in the various countries in
which IRI operates is typically predicated on having a physical office and legal representative in
the country, neither of which IRI is able to do in a growing number of locations. The loss of
registration can be a dramatic setback for its work. In less-than-free operating environments,
foreign entity registrations are hard-earned, the result of months or years of strategic negotiation
with local authorities, the navigation of deliberately byzantine registration processes, and the
expenditure of political capital by IRI and democratically minded partners and friends in those
countries. Typically, the loss of registration has a raft of knock-on effects including the loss of
access to banking, the inability to meet legal and tax obligations for locally employed staff, and
the loss of freedom of movement for IRI staff. Lastly, surrendering IRI’s registration may even
render IRI uncompetitive or entirely ineligible for future government funding in some locations,
as registration is at times a threshold requirement for any such funding application.

64. IRI's greatest asset in the fight for freedom and democracy is its people and the
relationships it brings to international partners and beneficiaries worldwide. As of February 28,
2025, IRI has had to furlough 279 headquarters staff. IRI has estimated that approximately 70 of
these staff (25 percent) would not have been furloughed but for the compounding impact of the
loss of NED funding. These staff represent regional and technical experts spanning the entirety
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umc:,zs’ 'OF INCORPORATION
/  OF

NATIONAL ENDOWMENT FOR DEMOCRACY

TO: The Recorder of pDeeds, D. C.
washington, D. C.

We, the undersigned natural persons of the age of
twenty-one years OrI more, acting as incorporators of a
corporation, adopt the following Articles of Incorporation
for such corporation pursuant to the District of Columbia
Nonprofit Corporation Act:

FIRST: The name of the corporation is National Endowment
for Democracy (herein *corporation® or *"Endownment”) .

SECOND: The period of duration is perpetual.

THIRD: The purposes for vhich the corporation is organized
are those described in section 501(c) (3) of the
Internal Revenue Code and, specifically to the

extent not inconsistent therewith, shall include
the following:

(a) to encourage free and democratic
institutions throughout the world through private
gector initiatives, including activities which
promote the individual rights and freedoms,
including internationally recognized human rights
and fundamental_ freedons, vwhich are essential to
the functioning of democratic institutions:

(b) to facilitate exchanges between United
States private sector groups (labor and business)
and democratic groups abroad;

(¢) to promote United States nongovernmental
participation. especially through the two major
American political parties, labor, business, and
other private sector groups, in democratic training
prograns and democratic institution-building abroad;

(4) to strengthen democratic electoral processes

abroad through timely measures in cooperation with
indigenous democratic forces;
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SEVENTH:

Page 32 of 51

(e) to support the participation of labeor,
business, and other United States private sector
groups in fostering cooperation with those abroal
dedicated to the cultural values, institutions,
and organizations of democratic pluralism;

(£) to encourage the establishment and growth
of democratic development in a manner consistent
both with the broad concerns of United States
national interests and with the specific requirements
of the democratic groups in other countries which are
aided by programs funded by the Endowment; and

(g) in addition, the corporation shall have all
other powers now or hereafter granted to non-profit
corporations pursuant to the District of Columbia
Nonprofit Corporation ASt to be used in furtherance
of the above purposes.

The corporation shall have no members.

The manner in which directors shall be elected or

appointed, with the exception of the initial Board
of Directors, shall be provided for in the bylaws

of the corporation.

provisions for the regulation of the internal affairs
of the corporation sh:ll be provided for in the bylaws
of the corporation.

The corporation shall have the power to indemnify
its directors and officers and its former directors
and officers in accordance with the District of
Columbia Nonprofit Corporation Act.

provisions for distribution of assets on dissolution
or final liquidation, are as follows:

No part of the net earnings of the corporation shall
jnure to the benefit of, or be distributable to, its
directors or officers or other private persons,
except that, unless otherwise prohibited by law, the
corporation shall be authorized and empowered to pay
reasonable compensation for services rendered.

Upon dissolution of the corporation, the Board of
Directors, after paying or making provision for the
payrent of all the liabilities of the corporation,
shall dispose of all of the assets of the corporation,

-2-
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for purposes
the Internal
all assets

of the corporation which are attributable to

appropriations of the

Congress of the United

States shall be returned to the Treasury of the

United States.

The address, including street and number, of the

corporation's

initial registered office is

washington Square, Suite 300, 1050 Connecticut Avenue,

washington,

D. C., 20036, and the name of its

initial registered agent at such address is

Stuart Philip Ross.

The number of directors

persons who

constituting the initial
Board of Directors is fourteen

addresses, including street and number,

and the names and
of the

are to serve as the initial directors

until the first annual meeting or until their
successors are elected and qualified are:

Name

Hon. Dante B. Fascell
Interim Chairman

Hon. William E. Brock 111
U.S. Trade Representative

Hon. Charles T. Manatt

. Chairman

Hon. Frank J. Fahrenkopf, Jr.
Chairman

Hon. Lane Kirkland
President

Charles B. Smith, Jr.
Chairman of the Board

-3-

Address

U.S. House of
Representatives
Washington, D.C. 20515

600 - 17th Street, N.W.
Suite 209
washington, D.C. 20506

Democratic National Committee
1625 Massachusetts Avenue,N.W.
washington, D.C. 20036

Republican National Committee
310 First Street, S. E.
washington, D.C. 20003

AFL=-CIO
815 - 16th Street, N. W.
washington, D.C. 20006

S8IFCO
970 East 64th Street
Cleveland, Ohio 44103
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Mrs. Legree Daniels
Chairman

Mrs. Polly Baca Barragan
Vice-Chairman

Albert Shanker
president

Jan Van Andel
Chairman of the Board

Louis E. Martin
Assistant Vice-President
for Communications

John Richardson, Jr.

Sally Shelton

Olin Robison
President

Filed 03/06/25
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National Black Republican
Council

715 Glenside Drive

Harrisburg, Pa. 17109

Democratic National Committee

1625 Massachusetts Avenue,N.W.

washington, D.C. 20036

American Federation of
Teachers

11 DuPont Circle

washington, D.C. 20036

Amway Corporation
9575 East Fulton Road
Ada, Michigan 49355

Howard University
Administration Building
Room 309

washington, D.C. 20059

Youth for Understanding
3501 Newark Street
washington, D.C. 20016

2927 South Dakota Avenue ,N.W.
washington, D.C. 20017

Middlebury College
Middlebury, Vermont 05753

The name and address of each incorporator is:

Name

Hon. Dante B. Fascell

Hon. William E. srock, I1l

U.S. Trade Representative

Hon. Charles T. Manatt
Chairman

Address

U.S. nousé of
Representatives
washington, D.C. 20515

600 - 17th Btreet, N. W.
suite 209
wWashington, D.C. 20506

pDemocratic National Comnittee
1625 Massachusetts Avenue ,N.W.
washington, D.C. 20036
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Hon. Frank J. Fahrenkopf, Jr.
Chairman

Hon. Lane Kirkland
President

Hon. Michae}]l A. Samuels
Vvice President,
International

No~-mber 18, 1983
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Republican National Committee
310 First Street, S. E.
wWashington, D.C. 20003

AFL-CI10
815 - 16th Street, N.W.
wWashington, D.C. 20006

U.S. Chamber of Commerce
1615 B Street, N. W.
Washington, D.C. 20062

asce
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DISTRICT OF COLUMBIA ss:

e undersigned, a Notary Public, in and for the
pistrict of Colﬁgbia. hereby certifies that on Oc;obegzglé t::B,
personally appeared before me Dante B. Fascell, : :h::gthe
foregoing document as an incorporator, and state
statements therein contained are true.

Notary Public

My Commission expires:%/% /9E7
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DISTRICT OF COLUMBIA 88:

i lic, in and £ the
The undersigned, a‘Ngury Pudb '
.strict of Columbia, hereby certifies that on 0ctober§ '.11:23%“
oL onally appeared before me William E. Brock, III;‘ : :he g .
g:i:going document as an incorporator, and stated tha

statements therein contained are true. _ ; .

NotaryfPublic

i My, Commissias Bxplres June 15, 1986
My Commission expires:
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DISTRICT OF COLUMBIA s8:

i Public, in and for the
The undersigned, a_Ngtary ,

y jet of Columbia, hereby certifies that on Octoberg ,dlzgg,
DIStr:ally appeared before me Charles T. Manatt, who s;t:e
?:i:;oing document as an incorporator. and stated that e
statements therein contained are tru

) LR
" e (A Ters

Notary Public
/ (
L
o :\.:- Ls-lﬂ!t.. o= . - -
My Comuission expires: =it Lyps o Moy )
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DISTRICT OF COLUMBIA ss:

. . he
The undersigned, a Notary Public, in and gsr t -
‘ ifi 1983,

i ] jumbia, hereby certifies that on October &7, .
Dls:::iilgfaggeared pefore me Frank J. Fahrenkop{, Jr., who signed the
g:iegoing document as an incorporator, and stated that the
statements therein contained are true.

My Commission expires:

My Comemiesion E’,’"!:I-!IDQJI;-HGG—-——
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DISTRICT OF COLUMBIA 88:

i i i 4 for the
undersigned, a Notary Public, in an :
pDistrict of Colz:\;ia. hereby certifies that on October 2&4& 1983,

p:rsonally appeared before me Lane Kirkland

, who signed the
foregoing document as an incorporator, and stated that the
statements therein contained are true.

: : My Cr=zissian Lapires Decczber )
My Commission expires:
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DISTRICT OF COLUMBIA ss:

signed, a Notary Public, in

' ict of Col?n!:\gi:?d::regy certifies that on October 4§ . é9:i;
D:.stncn appeared before me Michael A. Samuels, who signe
ger”g:ngydogument as an incorporator, and stated that the

s:::Zments therein contaiped are true.

/ Notary Public :

e epe 9 e D oo ::' 1:35
) Peme g5.20 BIRSSE Sretie-
My COMiSSiOh exp;res: ) ¥ Co==tt

and for the
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NATIONAL ENDOWMENT FOR DEMOCRACY

BYLAWS

(As amended March 22, 2024)

ARTICLE I
Offices and Registered Agent

Section 1. Registered Office.

The registered office of the Corporation shall be in Washington, D.C.

Section 2. Other Offices.

The Corporation may also have offices at such other places, both within and without
Washington, D.C., as the Board of Directors may from time to time determine.

Section 3. Agent.

The Corporation shall maintain continuously within the District of Columbia a registered

agent, which agent shall be designated by the Board of Directors or the President.

ARTICLE 11
Board of Directors

Section 1. Powers.

The affairs of the Corporation shall be managed by or under the direction of its Board of
Directors. The Board of Directors shall have, and may exercise, any and all powers provided in
the Articles of Incorporation or the District of Columbia Nonprofit Corporation Act of 2010
which are necessary or convenient to carry out the purposes of the Corporation.

Section 2. Number of Directors.

The number of Directors constituting the Board of Directors shall be not fewer than

nineteen nor more than thirty-one. The composition of the Board shall be politically and
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institutionally balanced and consist of individuals with a deep commitment to advancing
democracy.

Section 3. Term of Office and Election.

Directors shall be elected by a two-thirds vote of Directors present at a meeting at which
a quorum is present. The term of each Director shall be three years. The term of a Director shall
also expire by his or her death, resignation or removal in accordance with these Bylaws. No
Director may be elected for more than three successive terms; provided, however, that the Board
retains discretion to override this term limitation in exceptional circumstances.

Section 4. Place of Meetings.

The Board of Directors of the Corporation may hold annual, regular and special meetings
within or without Washington, D.C.

Section 5. Meetings.

Regular meetings of the Board of Directors shall be held at least three times per year,
with the date, time and place of each meeting to be determined by the Board. Special meetings
of the Board of Directors may be called by the Chair of the Board or upon the written request of
one-third of the Directors then in office. The first regular meeting of the Board of Directors in
each calendar year shall constitute its annual meeting.

Section 6. Notice of Meetings.

(a) Notice of not fewer than fourteen days shall be given to each Director of a regular
meeting of the Board of Directors. Notice of not fewer than three days shall be given for a
special meeting of the Board of Directors.

(b) Notice of a meeting of the Board of Directors shall be in writing and shall specify
the date, time and place of the meeting, but, except as provided in Article VII of these Bylaws

and for a special meeting, need not specify the purpose of the meeting or the business to be

2.
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conducted. Notice must be either delivered personally to each Director, mailed to his or her
address as it appears on the records of the Corporation, sent by facsimile to his or her facsimile
number as it appears on the records of the Corporation, or sent to his or her email address as it
appears on the records of the Corporation. If such notice is given by mail, it shall be deemed
delivered two days after being deposited in the United States mail properly addressed and with
postage prepaid thereon. If such notice is given by facsimile or email, it shall be deemed
delivered upon receipt of confirmation that the transmittal has been successful. Notwithstanding
the foregoing, a Director may waive notice of any regular or special meeting of the Board of
Directors by written statement filed with the Board of Directors, or by oral statement at any such
meeting. Attendance at a meeting of the Board of Directors shall also constitute a waiver of
notice, except where a Director states that he or she is attending for the purpose of objecting to
the conduct of business on the ground that the meeting was not lawfully called or convened.

Section 7. Quorum at Meetings.

One-half of the number of Directors then in office shall constitute a quorum for the
transaction of business at any meeting of the Board of Directors.

Section 8. Required Vote.

The vote of a majority of Directors present at a meeting at which a quorum is present
shall be the act of the Board of Directors, except as may be otherwise specifically provided by
statute, by the Certificate of Incorporation or by these Bylaws.

Section 9. Telephone Meetings.

Members of the Board of Directors or any Committee designated by the Board may
participate in a meeting of such Board or Committee by means of conference telephone or
similar communications equipment by means of which all persons participating in the meeting

can hear each other. Such participation shall constitute presence in person at the meeting.

3.
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Section 10. Action Without Meeting.

Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any
action required or permitted to be taken at any meeting of the Board of Directors or of any
Committee may be taken without a meeting, if all members of the Board or Committee, as the
case may be, consent to such action in writing, setting forth the action taken. Such consent in
writing shall have the same force and effect as a vote of the Board of Directors or the Committee
at a meeting and shall be filed with the minutes of proceedings of the Board of Directors or
Committee.

Section 11. Removal of Directors.

A Director may be removed, with or without cause, by a two-thirds vote of all Directors
then in office.

ARTICLE III
Committees

Section 1. Executive Committee. The Executive Committee of the Board shall consist of

the Officers of the Corporation who are members of the Board and such other Board members
appointed by the Board from time to time. Except as otherwise required by law or these Bylaws,
the Executive Committee shall have such authority as the Board of Directors shall grant to it for
the management of the Corporation, including the power to authorize the seal of the Corporation
to be affixed to all papers that may require it. The Executive Committee shall keep regular
minutes of its proceedings and shall report the same to the Board of Directors when requested.

Section 2. Other Committees. The Board of Directors may create other Committee(s)

consisting of Directors or other persons, which Committee(s) shall have such authority as the

Board of Directors may delegate.
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ARTICLE IV
Officers

Section 1. Positions.

The Officers of the Corporation shall be a Chair of the Board and Vice Chair of the
Board, who shall be members of the Board, a President, a Secretary and a Treasurer, and such
other Officers as the Board of Directors may from time to time appoint. Any number of offices
may be held by the same person, unless otherwise provided in the Certificate of Incorporation or
these Bylaws, provided that in no event shall the President and the Secretary be the same person.

Section 2. Election of Officers.

The Officers of the Corporation shall be elected for a one-year term by a two-thirds vote
of the Directors present at the annual meeting at which a quorum is present or at any meeting at
which a quorum is present after a vacancy occurs.

Section 3. Term of Office.

The Officers of the Corporation shall hold office until successors are chosen and qualify
or until their earlier resignation or removal. Any Officer may resign at any time upon written
notice to the President. Any Officer may be removed at any time, with or without cause, by a
two-thirds vote of all Directors then in office.

Section 4. Chair of the Board.

The Chair of the Board shall preside at all meetings of the Directors and shall have such
other duties and shall have such other powers as may be vested in said person by the Board of

Directors.
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Section 5. Vice Chair.

In the absence of the Chair or in the event of inability or refusal of the Chair to act, the
Vice Chair shall perform the duties of the Chair, and when so acting shall have all the powers of
and be subject to all the restrictions upon the Chair. The Vice Chair shall perform such other
duties and have such other powers as the Board of Directors may from time to time prescribe.

Section 6. President.

(a) The President shall be the chief executive officer of the Corporation, shall
perform all duties customary to that office and shall supervise and control all of the affairs of the
Corporation in accordance with any policies and directives approved by the Board of Directors,
and shall see that all orders and resolutions of the Board of Directors are carried into effect. The
President shall have authority to affix the corporate seal of the Corporation to any instrument
requiring it, and, when so affixed, it may be attested by the signature of the President.

(b) In the event of a vacancy or an impending vacancy in the office of the
President, the Chair, after consultation with the Executive Committee of the Board, shall appoint
a Search Committee of no more than nine persons, to be selected from the current members of
the Board to ensure bipartisan composition of the Committee and may include one or more
Endowment staff persons. The Search Committee may engage the services of a search firm with
appropriate expertise and experience. The Search Committee shall recommend its preferred
candidate for President to the full Board for its approval and election. If a vacancy occurs under
circumstances which necessitate appointment of an Acting President to serve pending the
election of a new President, the Chair, after consultation with the Executive Committee of the
Board, shall appoint a person to serve as Acting President until a new President is elected and

takes office.
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Section 7. Secretary.

Unless otherwise requested by the Board, the Secretary shall attend all meetings of the
Board of Directors and shall record, or cause to be recorded, all the proceedings of the meetings
of the Board of Directors, and shall perform such duties for Board Committees when requested.
The Secretary shall give, or cause to be given, notice of all meetings of the Directors, and shall
perform such other duties as may be prescribed by the Board of Directors or by the President,
under whose supervision the Secretary shall be. The Secretary shall have custody of the
corporate seal of the Corporation, and the Secretary shall have authority to affix the same to any
instrument requiring it, and, when so affixed, it may be attested by the signature of the Secretary.
The Secretary may also attest all instruments signed by the Chair of the Board, the President, any
Vice President or the Chief Operating Officer.

Section 8. Treasurer.

The Treasurer shall perform all duties customary to that office, shall be responsible for
the custody and control for all corporate funds and securities, and shall keep, or cause to be kept,
full and accurate accounts or receipts and disbursements in books belonging to the Corporation
and shall deposit, or cause to be deposited, all monies and other valuable effects in the name and
to the credit of the Corporation in such depositories as may be designated by the Board of
Directors. The Treasurer shall disburse, or cause to be disbursed, the funds of the Corporation as
ordered by the Board of Directors, taking proper vouchers for such disbursements, and shall
render to the President, and to the Board of Directors at its regular meetings, or when the Board
of Directors so requests, an account of all transactions as Treasurer and of the financial condition

of the Corporation.
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ARTICLE V
Indemnification

The Corporation shall indemnify to the full extent permitted by law any person made, or
threatened to be made, a party to an action, suit or proceeding (whether civil, criminal,
administrative or investigative) by reason of the fact that the person, or the person’s testator or
intestate, is or was a Director or Officer of the Corporation. The Directors are authorized to

procure insurance providing for the indemnification of Directors and Officers of the Corporation.

ARTICLE VI
General Provisions

Section 1. Fiscal Year.

The fiscal year of the Corporation shall coincide with the fiscal year of the United States
federal government.

Section 2. Seal.

The corporate seal shall have inscribed thereon the name of the Corporation, the year of
its organization and the words “Corporate Seal, Washington, D.C.” The seal may be used by
causing it or a facsimile thereof to be impressed or affixed or otherwise reproduced.

Section 3. Abstention from Consideration.

Any Board member who is an officer or director of an organization seeking to receive
grants from the Corporation must abstain from consideration of and any vote on such grant. This
provision shall not prevent any Director from supplying to the Board any factual information it

may seek regarding such grant proposal.
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Section 4. Approval of Grants and Other Activities.

The Board of Directors will ensure that all funds are used only for grants and other
activities that are consistent with the purposes of the Corporation as set forth in the Articles of
Incorporation and the NED Act.

Section 5. Prohibition on Programs.

In advancing the purposes of the Corporation and consistent with its legal
responsibilities, the Corporation may provide grants only to private sector groups and may
conduct other appropriate activities but may not carry out programs directly.

ARTICLE VII
Amendments

These Bylaws may be altered, amended or repealed or new Bylaws may be adopted by
the Board of Directors by the affirmative vote of two-thirds of all Directors then in office. Any
proposal to amend the Bylaws shall be submitted to the Directors by at least three Directors at a
duly noticed meeting of the Directors, provided, however, that no such proposal to amend the
Bylaws may be acted upon unless all Directors shall have received written notice of any such
proposal and the proposal itself at least seven days prior to the meeting at which such proposal is

to be considered.
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