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BYLAWS OF NORTHWEST DESIGNER CRAFTSMEN ASSOCIATION 
 ARTICLE I 
Office 
1.1 Registered Office and Registered Agent. The registered office of the corporation shall be located in the State of Washington with the treasurer, who will act as registered agent of the corporation as designated by the Board of Directors (“Board”) upon filing of such notices as may be required by law, at such place as may be fixed from time to time by the Board of Directors (“Board”) upon filing of such notices as may be required by law. 

ARTICLE II 
Membership 
2.1 Three Classes. The corporation shall have three classes of members: Active Members, Honorary Members and Lifetime Members. 
2.2 Active Membership. Active membership in the Corporation shall be open to designers and craftsmen who reside in or have their principal place of business in Washington, Idaho, Oregon, Montana, or Alaska. The term “designers and craftsmen” means persons who devote part of their time to creating works of art, or derive a portion of their income from their design and craft work, or teach their craft. All persons who were Active Members of the unincorporated association of Northwest Designer Craftsmen on September 1, 1993 shall automatically become Active Members of the corporation. All Active Members shall pay dues at the level determined by the Board of Directors. Active Members that move their residence outside of the designated five state region may maintain their membership as long as their dues remain current. 
2.3 Honorary Membership. Honorary Membership shall be open to any person interested in furthering the objectives of the Corporation. An Active Member must recommend a prospective honorary member. Acceptance requires a majority vote of members at the designated meeting. Honorary Members shall have no voting rights and do not pay dues. Honorary membership guidelines and the procedures for nomination are defined in the Standing Rules. Honorary Members who move their residence outside of the designated five state region may maintain their membership.
2.4 Lifetime Members. Active Members may be given the status of Lifetime Members by a vote of the majority of members present at the designated meeting. Lifetime Members retain full voting rights and are exempt from the obligation to pay dues. Lifetime membership guidelines and the procedures for nomination are defined in the Standing Rules. Lifetime Members that move their residence outside of the designated five state region may maintain their membership.

2.5 Guidelines for Membership Application. The following qualifications are to be considered for membership when acting on applications for active membership: 
2.5.1. The applicant shall be a designer, artist, or craftsman and shall have achieved a high standard of artistic and technical proficiency. 
2.5.2. The applicant shall subscribe to high ethical standards in all matters pertaining to his or her art and craft.
2.5.3. The applicant may have an interest in promoting public awareness of and appreciation for design, artistry, and craftwork. 
2.5.4. The applicant shall have an interest in actively participating in the work of the organization.
2.6 Membership Application Procedure. Guidelines for membership application shall be established by the Board and updated as deemed necessary. 
2.6.1. One of the standing committees of the Board shall be the Membership Committee. Upon request, the Membership Committee shall supply application forms to all persons interested in joining the organization, assist in assembling the applications, and present all applications for consideration to the active membership through current media communication technology. The chair of the Membership Committee shall prepare the jurying and the voting process. 
2.6.2. The Membership Chair will send Active members all the jurying materials. Members will

have two weeks to cast their votes. Results will be tabulated by the Membership Chair and 

announced to the membership.

2.6.3. Acceptance of an applicant shall require a majority (51%) of votes received by active members

participating in the vote.
2.6.4. The Membership Chair shall promptly notify each applicant of the results of the voting on his or her application. 

2.7 Voting Rights. 

2.7.1. One Vote on Issues. Each member entitled to vote on an issue submitted to the members shall be entitled to one vote upon each such issue. 
2.7.2 No Cumulative Voting for Directors. Each member entitled to vote at an election of Directors may cast one vote for as many persons as there are Directors to be elected and for whose election such member has a right to vote.
2.8 Annual Meeting. The annual business meeting of the Members for the transaction of such other business as may properly come before the meeting shall be held in January.

2.9 Special Meetings. The President or the Board may call special meetings of the Members for any purpose. 
2.10 Notice of Meetings. It shall be the duty of the President, the Secretary or the Board to notify the membership of each meeting, stating the place, date, time and purpose.   Notice shall be sent via email or the current media communication technology at least thirty (30) days prior to an annual meeting. Members shall be informed at least ten (10) days prior to, but not more than fifty (50) days prior to, any special meeting.
2.11 Meeting Place. All meetings of the members shall be held at a place designed by the Board. 
2.12 Quorum. Twenty-five percent (25%) of the total membership present at any meeting, or represented by proxy, shall constitute a quorum. 
2.13 Manner of Acting. Except as otherwise provided by the Articles of Incorporation, these Bylaws or Washington law, passage of any matter submitted to a vote at a duly called meeting where a quorum is in attendance in person or by proxy shall require the affirmative vote of a majority of the total votes represented, in person or by proxy. 
2.14 Proxies. Any member may vote by proxy. The proxy shall be in writing, signed and filed with the Board prior to the vote in which such proxy is cast. No proxy shall be valid after eleven months from the date of its execution.
2.15 Termination of Membership. Any membership of the corporation may be terminated by a two-thirds (2/3) vote of the membership of the corporation present at a special meeting of the membership. The member to be removed must receive notice of the removal vote at least 60 days prior to the vote. 

ARTICLE III 
Board of Directors 
3.1 General Powers. The affairs of the corporation shall be managed by a Board of Directors. 

3.2 Number. The Board shall consist of no less than four and no more than fifteen (15) Directors. The number of Directors may be changed from time to time by amendment to these Bylaws, provided that no decrease in the number shall shorten the term of any incumbent Director. 
3.3 Qualifications. Directors shall be members of the corporation. Directors may have such other qualifications as the Board may prescribe by amendment to these Bylaws. 
3.4 Length of Term. Length of term shall be two (2) years. 
3.5 Election of Directors. 

3.5.1 The initial Directors named in the Articles of Incorporation shall serve until the first annual meeting of members. 
3.5.2 Successor Directors shall be elected at the annual meeting of members in January. Members may make nominations for Director positions to be voted on at the annual meeting. The proposed officers will be elected by a majority vote of the membership present at the meeting. 
3.6 Term of Office. Unless a Director dies, resigns or is removed, he or she shall hold office for two years. 

3.7 Interim Directors. A vacancy in the position of Director may be filled by the affirmative vote of a majority of the Directors present.  
3.8 Annual Meeting. The annual meeting of the Board shall be held annually in January.

. 
3.9 Regular Meetings. By resolution, the Board may specify the date, time and place for the holding of regular meetings without other notice than such resolution. 
3.10 Special Meetings. Special Meetings of the Board or any committee designated and appointed by the Board may be called by or at the written request of the President or any two Directors, or in the case of a committee meeting, by the chair of the committee. The person or persons authorized to call special meetings may fix any place as the location for the meeting. 
3.11 Quorum. A majority of the Directors fixed by or in the manner provided by these Bylaws shall constitute a quorum for the transaction of business at any Board meeting. The Board members present may also designate the President to poll absent members for their vote on a matter within seven working days from the date of the Board meeting. 
3.12 Manner of Acting. The act of the majority of the Directors present at a meeting at which there is a quorum shall be the act of the Board, unless the Articles of Incorporation, these Bylaws, or Washington Law requires a greater number. 
3.13 Voting. Each Director shall possess one (1) vote on matters coming before the Board. 
3.14 Presumption of Assent. A Director present at a Board meeting at which action on any corporate matter is taken shall be presumed to have assented to the action taken unless his or her dissent or abstention is entered in the minutes of the meeting or unless the Director files a written dissent or abstention to such action with the person acting as secretary of the meeting before the adjournment, or forwards such dissent or abstention to the Secretary of the Corporation immediately after adjournment of the meeting. Such right to dissent or abstain shall not apply to a Director who voted in favor of such action. 
3.15 Action by Board without a Meeting. Any action required or which may be taken at a meeting may be taken without a meeting if a written consent, setting forth the action so taken, is signed by each of the Directors. Such written consents may be signed in two or more counterparts, each of which shall be deemed an original and all of which, taken together shall constitute one and the same document. Any such written consent shall be inserted in the minute book as if it were the minutes of a Board meeting. 
3.16 Action of Board by Telephone. Directors may participate in a meeting by means of a conference telephone or similar communication equipment by means of which all persons participating in the meeting can hear each other at the same time. Participation by such means shall constitute presence in person at a meeting. 
3.17 Termination of a Directorship. Any and all Directorships may be terminated by a two-thirds (2/3) vote of the membership of the corporation at a regular or special meeting of the membership. Notice of such a proposed removal of a Director must be given to the Director to be removed prior to the meeting at which such proposed removal is to be voted upon. Such notice to the Director shall state the cause for the proposed removal. The officer in question must receive notice of the removal vote at least 60 days prior to the vote. 
3.18 Resignation. Any Director may resign at any time by delivering written notice to the President or Secretary of the Corporation or by giving oral or written notice at a Board Meeting. Any such resignation shall take effect at the time specified therein, or if the time is not specified, upon delivery of such written notice. Acceptance of a resignation is not necessary to make it effective. 
3.19 Board Committees. 

3.19.1 Committees. The Board shall have the following eight (8) standing committees, Membership, Hospitality, Newsletter, Exhibition, Publicity, Archives, Education, and Website. 
3.19.2 Additional Committees. By majority vote, the Board may designate and appoint one or more standing or temporary Board committees, each of which shall have one or more Directors. 
3.19.3 Powers of Committees. The committees shall have and exercise the authority of the Directors in the management of the corporation subject to the limitations and cost controls imposed by the Board. A Board Resolution shall describe the function of each committee in detail and the Board shall describe with particularity the scope of each committee’s authority. No committee shall have authority to make any expenditure on behalf of the corporation or to enter into any contracts on behalf of the corporation without prior, written authorization from the Board. 
3.19.4 Limitations on Committee Powers. No committee shall have the authority to: (a) amend, alter, or repeal these Bylaws; (b) elect, appoint, or remove any member of any other committee or any Director or officer of the corporation; (c) amend the Articles of Incorporation; (d) adopt a plan of merger or consolidation with another corporation; (e) authorize the sale, lease, or exchange of all or substantially all the property and assets of the corporation not in the ordinary course of business; (f) authorize the voluntary dissolution of the corporation or revoke proceedings therefore; (g) adopt a plan for the distribution of the assets of the corporation, and (h) amend, alter, or repeal any resolution of the Board which by its terms provides that it shall not be amended, altered or repealed by a committee. 
3.19.5 Continuing Supervision and Responsibility of Board. The designation and appointment of any such committee and the delegation thereto of authority shall not operate to relieve the Board or any individual Director of any responsibility imposed upon it, him, or her.
3.19.6 Quorum: Manner of Acting. A majority of the committee members is necessary in order to have a quorum, and the act of a majority of the members of a committee present at a meeting at which a quorum is present shall be the act of the committee. 
3.19.7 Committee Members. Members who wish to serve on Board committees may volunteer. The chair of each committee shall recruit and select volunteer committee members. 
3.20 No Compensation. The Directors shall receive no compensation for their service as Directors but may receive reimbursement for expenditures incurred on behalf of the corporation. 
3.21 Action by Directors without a Meeting. Any action required or which may be taken at a meeting of the Directors, or of a committee thereof, may be taken without a meeting if a consent in writing, setting forth the action so taken or to be taken, shall be agreed to by all of the directors, or all of the members of the committee, as the case may be. Such consent shall have the same effect as a unanimous vote. Or by Conference telephone or a similar communication format in which all persons participating in the meeting can hear each other at the same time. Participation by such means shall constitute presence in person at a meeting. 

ARTICLE IV 
Advisory Board 
4.1 The Board of Directors may, through resolution, create an advisory body, the Advisory Board, consisting of no less than three (3) and no more than fifteen (15) persons. The Advisory Board shall consist of individuals who have made outstanding contributions to the arts and crafts or to the community at large. They may be individuals who through special skill, philanthropic contributions, contacts, or other means may lend assistance to the organization with fundraising and publicity efforts, and with special projects. 
4.2 Members of the Advisory Board shall serve for two years from the date of appointment and there is no time limit on successive terms. 
4.3 The Advisory Board shall have no authority to enter into binding contracts on behalf of the Corporation or to make any type of binding commitment on behalf of the Corporation. 
4.4 The Advisory Board shall provide guidance and counseling on matters of policy at the request of the Board of Directors. 

ARTICLE V 
Officers 
5.1 Designations. The Officers of the corporation shall be a President, Vice-President, a Recording Secretary and a Treasurer. Officers of the Board will be elected by the Members at the Annual Members Meeting in January. All board positions may be shared. Each officer shall also serve as Director. No Director serving as an Officer may hold more than one office or serve as a committee chairperson. 
5.2 Term. All Officers shall be members of the Board. Unless an Officer dies, resigns, or is removed from office, he or she shall hold office for a two-year term. The terms of Officers shall commence on January 1st following their election and end two years later on December 31st.
5.3 Resignation. Any officer may resign at any time by delivering written notice to the President or Secretary of the Corporation or by giving oral or written notice at a Board Meeting. Any such resignation shall take effect at the time specified therein, or if the time is not specified, upon delivery of such written notice. Acceptance of a resignation is not necessary to make it effective. 
5.4 Interim Officers. A vacancy in any office created by death, resignation, termination, disqualification, creation of a new office or any other cause may be filled by the Board for the unexpired portion of the term or for a new term established by the Board. 
5.5 President. The President shall be the chief executive officer of the corporation, and subject to the Board’s control, shall have general supervision of the assets, business, and affairs of the corporation, and shall perform all such other duties as are incident to such office or are properly required of the President by the Board. The President may sign deeds, mortgages, bonds, contracts and other instruments, unless applicable law or the Board expressly requires that some other officer or agent of the corporation sign and execute such documents. The President shall preside at meetings of the Members and the Board. The President shall be ex-officio member of all Board Committees. The President may appoint committee chairpersons to complete any vacancy that may arise during a given term of office. 
5.6 Vice President. During the absence or disability of the President, the Vice President in the order designated by the Board, shall exercise all the functions of the President. The Vice President shall have such powers and discharge such duties as may be assigned to the Vice President from time to time by the Board. The Vice President has, only to the extent authorized by the Board, the power to sign deeds, mortgages, bonds, contracts, or other instruments. 
5.7 Recording Secretary. The Recording Secretary shall: (a) issue notices for all meetings; (b) keep minutes of all meetings; (c) be custodian of the corporate records; (d) keep records of the post office address and name of each member, Director, and officer; (e) sign with the President, or other officer authorized by the Board deeds, mortgages, bonds, contracts, or other instruments; and (f) make such reports and perform such other duties as are incident to such office, or are properly required of the Secretary by the Board. Keep the minutes and to archive them on digital media and hard copy on archival paper for annual storage and accessibility by the membership.
5.8 Treasurer. If requested by the Board, the Treasurer shall give a bond for the faithful discharge of his or her duties in such amount and with such surety or sureties as the Board may determine. The Treasurer shall have the custody of all moneys and securities of the corporation and shall keep regular books of account. The Treasurer shall collect dues and assessments. The Treasurer shall disburse the funds of the corporation in payment of the just demands against the corporation or as may be ordered by the Board, taking proper vouchers for such disbursements, and shall render to the Board from time to time (and at least annually) an account of all such transactions as Treasurer and of the financial condition of the corporation. The Treasurer shall provide copies of all communication with the management of invested funds to the Recording Secretary. The Treasurer shall perform such other duties incident to such office or that are properly required of the Treasurer of the Board. 
5.9 No Compensation. The Officers shall receive no compensation for their service as officers but may receive reimbursement for expenditures incurred on behalf of the corporation. 

ARTICLE VI 
Notices 
6.1 Except as may otherwise be required by law, any notice to any shareholder or Director may be delivered personally, or by verified mail. If mailed, the notice is deemed to have been delivered when accepted by electronic mail or accepted by the US Post Office for distribution.

ARTICLE VII 
Indemnification of Directors and Officers 
7.1 The corporation shall indemnify its Directors and Officers against all liability, damage, or expense resulting from the fact that such person is or was a Director or Officer, to the maximum extent and under all circumstances permitted by law; except that the corporation shall not indemnify a Director or Officer against liability, damage, or expense resulting from the gross negligence of the Director or Officer.
ARTICLE VIII 
Administrative Provisions 
8.1 Handling of Funds. 

8.1.1 Treasurer. The corporation shall establish the necessary funds or accounts to properly provide for the operation of the corporation. Overall management of these funds shall be the responsibility of the Treasurer of the corporation, who shall be authorized to open such accounts and adopt such procedures, which may be advisable to properly secure the accounts and funds of the corporation. 
8.1.2 General Account. The Treasurer shall establish a checking account in a commercial bank to be known as the General Account. This account will be the working capital account for the current operations of the corporation and will normally receive all income dues, and other funds received by the corporation. Checks shall be issued from this account for all expenditures necessary for the operation of the corporation. 
8.1.3 Dues. Active Members shall pay an annual membership fee in an amount to be determined by the Board. Dues shall be payable no later than January 31st every year, and failure to pay dues shall result in loss of membership. If nonpayment is due to circumstances beyond a member’s control, a written appeal should be sent to the Board before January 31 of that year. 
8.2 Books and Records. The corporation shall keep at its assigned location copies of its current Articles and Bylaws; correct and complete books and records of accounts and finances; minutes of the proceedings of its members and Board or committees of the Board; records of the name and address of each of its members, Directors, and officers; and any other records as may be necessary or desirable. Any person dealing with the corporation may rely upon a copy of any of the records of the proceedings, resolutions, or votes of the Board or members, when certified by the President or Secretary. 

8.3 Fiscal Year. The fiscal year of the corporation shall be the ending of twelve months after the corporation began doing business, or such other year as is selected by the Board for federal income tax purposes. 
8.4 Rules of Order. The rules contained in the most recent edition of Robert’s Rules of Order, Newly Revised, shall govern all meetings of members and directors where those rules are not inconsistent with the Articles of Incorporation, these Bylaws, or special rules of order of the corporation. 

ARTICLE IX 
Amendments 
9.1 In order to alter, amend or repeal these Bylaws, notice must be given that a Board meeting will be held for the purpose of changing these Bylaws. The board must vote 2/3 affirmative to recommend the changes to the membership. A majority (51% or greater) affirmative vote by the membership is required to put proposed changes into effect. This concurs with Research 501c3 requirements. 
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