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ARTICLE 1 
OFFICES 

1.1 Principal Office. By the nature of AIGA Raleigh being an                     
all­volunteer organization with no physical office and no budgeted                 
funds to rent an office, there shall be no affixed principaloffice                       
for the transaction for the business of the Corporation. At the                     
discretion of the President and/or the Board, AIGA Raleigh will                   
conduct Board business at various locations of their choosing,                 
somewhere inthevicinityofthecityofRaleigh,WakeCounty,North                       
Carolina. 

1.2 Registered Address. TheregisteredaddressoftheCorporationis                   
PO Box 10849, Raleigh, North Carolina, 27605. By resolution of its                     
Board of Directors, AIGA Raleigh may change the location of its                     
registered address as designatedintheArticlesofIncorporationto                   
any other placeinNorthCarolina.Bylikeresolutiontheregistered                     
agent at such registered address may be changed to any otherperson                       
orcorporation,includingitself.Uponadoptionofsaidresolution,a                  
certificatecertifyingthechangeshallbeexecuted,acknowledgedand                 
filed with the Secretary of State. 

1.3 Other Offices or Addresses. Branch or subordinate offices or                   
addressesmayatanytimebeestablishedbytheBoardofDirectorsat                         
any place or places where the Corporation is qualified to do                     
business. 

ARTICLE 2 
DEFINITIONS 

As used intheseBy­laws,unlessthecontextotherwiserequires,the                     
term: 

2.1 "Board"meanstheBoardofDirectorsoftheCorporation,akaThe                       
Board or the Full Board, which is comprised of theDirectorsonthe                         
Elected Board, Community Board, and Advisory Board. 

2.2 "By­laws" means the initial By­laws of the Corporation, as                   
amended from time to time. 

2.3 "Certificate of Incorporation" means the initial certificate of                 
incorporation of the Corporation, as amended, supplemented or               
restated from time to time. 

 



2.4 "Corporation" means The American Institute of Graphic Arts,                 
Raleigh Chapter, Inc., dba AIGA Raleigh, dba AIGA Raleigh Design                   
Community. 

2.5 "Directors" means directors of the Corporation serving on the                   
Board of Directors aka the full Board. 

2.6 "Members" means payingmembersofthenationalAIGAorganization                   
who have officially chosen to designate AIGA Raleigh as their                   
affiliated chapter. 

2.7 "Not­for­Profit Corporation Law" means the Not­for Profit               
Corporation LawoftheStateofNorthCarolina,asamendedfromtime                       
to time. 

2.8 "Office of the Corporation" means the registered address of the                     
Corporation. 

2.9 "President" means President of the Corporation, AIGA Raleigh. 

2.10 “Community Member” or “Friend” means a non­Member of AIGA                   
Raleigh who is engaged with the local design community, the chapter                     
and its activities, and who is a supporter of thepurposeandgoals                         
of AIGA Raleigh. 

2.11 “Officer” means a Director who serves AIGA Raleigh on the                     
Elected Board. 

ARTICLE 3 
MEMBERS 

3.1 Conditions of Membership. The members of the Corporation shall                   
consistofthosepersons,withoutlimitastonumber,whohavejoined                       
the national AIGAorganizationaspayingmembers,whohavechosento                     
designate AIGA Raleigh as their affiliated chapter, and who have an                     
interestinthechapter’sactivitiesandprograms,first,asasource                    
of pleasure and intellectual profit to them, and second, to aid,                     
through the Corporation, to the advancement of Raleigh as a place                     
where designing thrives. 

3.2CategoriesofMembership.ThemembershipoftheCorporationshall                   
consist of memberswhohavejoinedthenationalAIGAorganizationat                     
one of the following membership tiers: Contributor, Supporter,               
Sustaining Member, Design Leader, or Trustee. Details of these                 
membership tiers, including their privileges and benefits, are all                 

 



available at the website of the national AIGA organization at                   
http://aiga.org 

Separate from member status, a Friend or Community Member of AIGA                     
Raleigh shall be any other individual who supports the goals and                     
efforts of AIGA Raleigh, and who wishes to advance the commoncause                       
of the design community. 

3.3 Power to Censure, Expel or Suspend. The Board shall have power                       
to, by a two­thirds vote of the Board’s Directors present at any                       
meeting expel any member of AIGA Raleigh who is acting in ways                       
contrary to the purpose, mission, or goals of the chapter. Before                     
this vote, the member must be given two weeks' previous notice in                       
writing by the Board, including a copy of the charges proffered                     
against him or her, and the remaining prorated portion of the                     
member’s paid dues will be refunded by AIGA Raleigh and/or the                     
national AIGA organization. 

3.4 Place of Formal Meetings, Events, and Activities. Events and                   
activities hosted by AIGA Raleigh shall be held in a variety of                       
venuesbasedontheparticularplanningrequirementsoftheeventand                     
based on the needs of the members and the greater designcommunity.                       
Formal Meetings of members, organized for the purpose of voting or                     
for officialdutiesrelatedtoamember’sstatusorduties,shallbe                      
organized by the Board at locations of their choice which are                     
convenient tothemajorityofthemembershipandwithintheStateof                       
North Carolina. 

3.5 Community Meeting. An evening meeting of Members, Community                 
Members, Directors, Officers, and the general public shall be held                   
monthly for eleven months of the year at such hour as may be                         
designated in the notice of meeting, on the first Wednesday ofeach                       
month, or, if such date falls on a legal holiday, on the first                         
Wednesday thereafterwhichisnotalegalholiday.ThemonthofJuly                      
does not have a scheduled Community Meeting due to summer holidays.                     
By a majority vote of the Board, a Community Meetingcanbedelayed                         
or rescheduled, but must occur before the next scheduled Community                   
Meeting.  

3.6 Election of Officers.  

3.6.1 Every two years, at the June Community Meeting, the Board of                       
AIGA Raleigh shall present its proposed slate for the Elected Board                     
to the gathered Members, CommunityMembers,Directors,Officers,and                 
the general public in attendance. In that same month of June, the                       
slate will be submitted to Members of AIGA Raleigh, whowillhavea                        
one­week window to vote by paper ballot, electronically via email,                   
text­message, or online survey, or by voicemail, on the slate of                     
 



candidates for theElectedBoard.TheproposedslateofOfficersfor                     
the Elected Board shall be elected if the slate is approved by                       
majority vote of the Members. 
 
3.6.2IftheproposedslatefortheElectedBoardisnotpresentedat                         
theJuneCommunityMeeting,orifforaperiodofsixweeksafterthe                          
date fixed in Section 3.6.1 there is a failure to present the                       
proposed slate via a public event and to allow Members a one­week                       
votingperiodtoelectasufficientnumberofOfficerstoconductthe                      
businessoftheCorporation,theBoardshallcallaspecialin­person                    
meeting of Members for the immediate election by majority vote of                     
Officers to the Elected Board. 

3.6.3 At any special meeting for the election of Officers to the                       
Elected Board called on the demand of the Board or the Members in                         
accordance with the Not­for­Profit Corporation Law, the Members               
attending,inpersonorbyproxy,andentitledtovoteinanelection                         
of Officers shall constitute a quorum for the purpose of electing                     
Officers to the Elected Board, but not for the transaction of any                       
other business. 

3.7 Other SpecialMeetings.AspecialmeetingofMembers(otherthan                    
a special meeting for the election of Officers), unless otherwise                   
prescribed by statute, may be called at any timebytheBoardorby                           
the President or by any member of the Elected Board, and shall be                         
calledbythePresidentorbyanymemberoftheElectedBoardonthe                           
written demand of Members holding ten (10) percent of the total                     
number of votes entitled to be cast at such meeting. Such written                       
demandshallstatethedateandmonthofsuchmeeting.Atanyspecial                         
meeting of Members, only such business may be transacted which is                     
related to the purpose or purposes of such meeting setforthinthe                         
notice thereof. 

3.8 Notice of Meetings of Members. Except as otherwise provided in                     
the By­laws, whenever, under the Not­for­Profit Corporation Law or                 
theCertificateofIncorporationortheBy­laws,Membersarerequired                   
orpermittedtotakeanyactionatameeting,writtennoticeshallbe                        
given statingtheplace,dateandhourofthemeetingandindicating                       
that it is being issued by or at the direction of the person or                           
persons calling the meeting. Notice of a special meeting shall also                     
statethepurposeorpurposesforwhichthemeetingiscalled.Acopy                        
of the notice of any meeting shall be given, personally,                   
electronically, or by mail to the physical address on file withthe                       
national AIGA organization, not less than ten (10) nor more than                     
fifty (50) days before the date of the meeting, to each Member                       
entitled to notice of or to vote at suchmeeting.Whenameetingis                          
adjournedtoanothertimeorplace,itshallnotbenecessarytogive                         
any notice of the adjourned meeting if the time and place to which                         
 



the meeting is adjourned are announced at the meeting at which the                       
adjournment is taken, and at the adjourned meeting any business may                     
be transacted that might have been transacted at the meeting as                     
originally called. However, ifaftertheadjournmenttheBoardfixes                   
a new record date for the adjourned meeting, a notice of the                       
adjournedmeetingshallbegiventoeachMemberofrecordonthenew                         
record date who is entitled to notice. 

3.9 Waivers of Notice. Notice of meeting need not be given to any                         
Memberwhosubmitsasignedwaiverofnotice,inpersonorbyproxy,                        
whether beforeorafterthemeeting.TheattendanceofanyMemberat                       
a meeting, in person or by proxy, without protesting prior to the                       
conclusion of the meeting the lack of notice of such meeting,shall                       
constitute a waiver of notice by him or her. 

3.10 Quorum of Members: Adjournment. Members entitled to cast a                   
majorityofthetotalnumberofvotesentitledtocastatanymeeting                         
of Members, present in person or represented by proxy, shall                   
constitute a quorum for the transaction of any business at anysuch                       
meeting,unlessotherwiseprovidedbylaworbytheseBy­laws.Whena                      
quorum is once present to organize a meeting of Members, it is not                         
broken by thesubsequentwithdrawalofanyMembersortheirproxies.                     
The Members, includinganadjournedmeeting,whetherornotaquorum                    
is present, may adjourn such meeting to another time and place. 

3.11 Voting: Proxies. Every Member of record shall be entitled at                     
every meeting of Members to one vote. At any meeting of members                       
quorumbeingpresent,allmattersexceptasotherwiseprovidedbylaw                     
or by the Certificate of incorporation or the By­laws shall be                     
decided by a majority of the votes cast at such meeting by the                         
Memberspresentinpersonorrepresentedbyproxyandentitledtoone                       
votethereon.Invotingonanyquestiononwhichavotebyballotis                          
required by law or is demanded by any Member entitled to vote, the                         
voting shall be by physical or electronic ballot. Each ballot shall                     
be signed by the member voting or by his proxy. On all other                         
questions, the voting may be viva voce. Every Member entitled to                     
express consent or dissent without a meeting may authorize another                   
person or persons to act for him or her by proxy. The validity and                           
enforceability of any proxy shall be determined in accordance with                   
Section 609 of the Not­for­Profit Corporation Law. 

3.12 Organization. AteverymeetingofMembers,thePresident,orin                     
theabsenceofthePresident,aVicePresident,orintheabsenceof                        
aVice­President,anOfficeroftheElectedBoard,shallactasChair                       
ofthemeeting.IncasenoneoftheOfficersabovedesignatedtoact                         
as Chair of the meeting shall be present, a Chair of the meeting                         
shall be chosen from the Board by a majority of the votes cast at                           

 



suchmeetingbytheMemberspresentinpersonorrepresentedbyproxy                       
and entitled to vote at the meeting. 

3.13 Order of Business. The order of business at all meetings of                       
Members shall be as determined by the Chair of themeeting,butthe                         
orderofbusinesstobefollowedatanymeetingatwhichaquorumis                          
present may be changed by a majority of the votes cast at such                         
meeting bytheMemberspresentinpersonorrepresentedbyproxyand                       
entitled to vote at the meeting. 

3.14 Written Consent of Members without a Meeting. Whenever the                   
Members are required or permitted to take any action by vote, such                       
action may be taken without a meeting on written consent, setting                     
forth the action so taken or to be taken,signedbyalltheMembers                           
entitled tovotethereon.Suchconsentshallhavethesameeffectas                       
a unanimous vote of the Members. 

ARTICLE 4 
DUES 

4.1AnnualDues.TheannualduesofallcategoriesofMembersinthe                         
nationalAIGAorganization,andallnationalbenefitstomembers,are                   
establishedbythenationalorganization,andareagreeduponbetween                   
members and the national AIGA organization. 

4.2Payment.Membershipduesshallbepayableviaanannual,monthly,                     
or scheduled installment plan as administered by the national AIGA                   
organization. 

ARTICLE 5 
DIRECTORS 

5.1 General Powers. Except as otherwise provided in the Certificate                   
ofIncorporation,thebusinessoftheCorporationshallbemanagedby                     
its Board. The Board may adopt such rules and regulations, not                     
inconsistent with the CertificateofIncorporationortheBy­lawsor                   
applicablelaws,asitmaydeemproperfortheconductofitsmeeting                         
and the management of the Corporation. 

5.2 Number: Qualification: Term of Office. The number of Directors                   
constituting the entire Board shall not be less than six, three on                       
the Elected Board and three on the Community Board, and subject to                       
such minimum, may be increased or decreased from time to timebased                       
on the needs of the Board and the Members of the chapter. Each                         
Director shall be at least eighteen (18) years of age. 

 



5.3Election.Directorsshall,exceptasotherwiserequiredbylawor                     
by the Certificate of Incorporation, be elected or appointed by                   
various mechanisms described in sections 6.2, 6.3, and 6.4 of these                     
By­laws, based on their position on the Elected Board, Community                   
Board, or Advisory Board. 

5.4 Resignations. Any Director may resign at any time by written                     
notice to the President and the Board. Such resignation shall take                     
effect at the time therein specified, and, unless otherwise                 
specified, the acceptance ofsuchresignationshallnotbenecessary                   
to make it effective. 

5.5 Compensation & Reimbursement. All members of the Board of                   
Directors donate theirtimetoAIGARaleighasunpaidvolunteersand                     
do not drawn any salary, benefits, or compensation for their work.                     
Thisby­lawcanonlybechangedbyamajorityvoteoftheMembersof                          
AIGA Raleigh. 

That said, each Director shall be entitled to receive from the                     
Corporationreimbursementforthereasonableexpensesincurredbyhim                 
or her in connection with the performance of his or her duties,                       
usually as related to travel expenses or event­related expenses, as                   
determinedbytheBoardorbytheBoard’sappointedagentresponsible                     
for financial matters. 

5.6 Place and Time of Meetings of the Board. MeetingsoftheBoard,                         
regular or special, may be held at any place within or without the                         
StateofNorthCarolina.Thetimesandplacesforholdingmeetingsof                       
the Board may be fixed from time to timebyresolutionoftheBoard                           
or(unlesscontrarytoresolutionoftheBoard)inthenoticeofthe                         
meeting. 

5.7 Open Access to Board Meetings. Meetings of the Board are open                       
meetings, available to all who wish to attend, including Directors,                   
Members, and Community Members. 

5.8 Special Meetings. Special meetings of the full Board shall be                     
heldwhenevercalledbythePresidentorbyanytwoormoreDirectors                         
of the Elected Board, and shall be held upon notice to the Board.                         
NoticeofeachspecialmeetingoftheBoardshall,becommunicatedto                       
each Director at the email address, physical address, or telephone                   
number designated by him or her for that purpose atleastfourdays                         
beforethedateonwhichthemeetingistobeheld.Everysuchnotice                           
shallstatethetimeandplaceofthemeeting,butneednotstatethe                           
purpose of the meeting, except to the extent required by law. 

5.9 Adjourned Meetings. A majority of the Directors present at any                     
meetingoftheBoard,includinganadjourned,meeting,whetherornot                     
 



a quorum is present, may adjourn such meeting to another time and                       
place.NoticeofanyadjournedmeetingoftheBoardshallbegivento                         
all Directorswhetherornotpresentatthetimeoftheadjournment.                       
Any business may be transacted at any adjourned meeting that might                     
have been transacted at the meeting as originally called. 

5.10 Waivers of Notice of Meetings. Anything in these By­laws orin                       
any resolution adopted bytheBoardtothecontrarynotwithstanding,                   
noticeofanymeetingoftheBoardneednotbegiventoanyDirector                           
who submits a signed waiver of such notice, whether before orafter                       
such meeting, or who attends such meeting without protesting, prior                   
thereto or at its commencement, the lack of notice to him or her. 

5.11Organization.AteachmeetingoftheBoard,thePresidentofthe                       
Corporation, orintheabsenceofthePresident,aChairchosenfrom                      
the Elected Board by the majority of the Directors present, shall                     
preside.AnattendingDirector,notChairorPresident,shallperform                   
note­taking duties at such meeting. 

5.12 Quorum of Directors. A Majority of the entire Board shall                     
constitute a quorum for the transaction of business or of any                     
specified item of business at any meeting of the Board, unless a                       
greater proportion is required by law. 

5.13ActionbytheBoard.AllcorporateactionistakenbytheBoard.                         
Except as otherwise provided by the Certificate of Incorporation or                   
by law, the vote of a majority of theDirectorspresentatthetime                           
ofthevote,ifaquorumispresentatsuchtime,shallbetheactof                              
the Board. 

ARTICLE 6 
BOARD STRUCTURE 

6.1 BoardStructure.TheBoardofAIGARaleighshallbecomprisedof                       
threegroups—theElectedBoard,theCommunityBoard,andtheAdvisory                   
Board. Each group will be elected, invited, or appointed to serve                     
basedondifferentcriteriaasdescribedbelow,butthefullBoardis                       
made of of all representatives from each group.  

OnlybyamajorityvoteofallvotingmembersofthefullBoardshall                          
the Board have authority as to the following matters: 

6.1.1 The submission to Members of any matter that needs Members'                     
approval; 

6.1.2 The filling of vacancies in the Elected Board; 

 



6.1.3 The submission to members, every two years, of a slate of                       
candidates for office on the Elected Board; 

6.1.4TheamendmentorrepealoftheBy­laws,ortheadoptionofnew                         
By­laws (requires a two­thirds majority vote); 

6.1.5 The amendment or repeal of any resolution of the Board which                       
includes among its terms a provision that it is notsoamendableor                         
repealable; 

6.1.6 Any financial expenditure that is greater than 50% of the                     
then­current holdings of the Corporation; 

6.1.7TheremovalorcensureofaMemberofAIGARaleigh(requiresa                       
two­thirds majority vote) or; 

6.1.8 The removal or censure of an Officer serving on the Elected                       
Board of AIGA Raleigh (requires a two­thirds majority vote). 

6.2ElectedBoard.ThefullBoard,bysubmittingaslatetobevoted                        
on bytheMembersofAIGARaleigh,nominatefromamongitsDirectors                       
an Elected Board consisting of no fewer than three Directors who                     
shall become the Officers of AIGA Raleigh for a two­year term. As                       
described in Article 7, Officers of the Corporation have additional                   
responsibilities beyond their roles as Directors of AIGA Raleigh. 

6.3CommunityBoard.Volunteers,invitedbytheElectedBoardandits                     
Officers, may become Directors on the chapter’s Community Board,                 
serving a variable­length term on the Board of AIGA Raleigh.                   
Candidates can be Members or Community Members, they will serve at                     
the pleasureoftheElectedBoard,activatedbymajorityvoteofthe                       
Elected Board. Directors of the Community Board differentiate their                 
service and term from the Elected Board by focusing on particular                     
events, activities, initiatives, or areas of focus versus a broader                   
focus on the chapter’s management or overall purpose and goals, and                     
they do not typically commit to a multi­year term. 
 
TheBoardofAIGARaleighmust,atalltimes,haveanequalnumberof                           
Elected Board andCommunityBoardDirectors,inordertoensurethat                     
the Corporation isworkingwithinputfromthechapter’sMembersand                     
from the Community Members of the greater design community. 

6.4 Advisory Board. MembersofAIGARaleigh,CommunityMembers,past                   
DirectorsorOfficers,orotherindividualswhowillprovidepositive                   
contributionstotheworkofthechapteraswellasusefuladviceand                         
guidance to the Board, may be invited by the President of the                       
Corporation to become Advisors to AIGA Raleigh as members of the                     
chapter’sAdvisoryBoard.AdvisoryBoardmembersareDirectorsofthe                   
 



AIGARaleighBoard,theyserveatthepleasureofthePresidentfora                        
term no longer that the inviting President’s term, and they do not                       
have voting rights. 

6.5 Special Committees,Teams,orWorkingGroups.TheBoardmayalso                     
designate from timetotime,fromamongitsDirectorsorvolunteers,                     
special committees, teams,orworkinggroupsoftheBoardtoperform                     
specialfunctionsincarryingontheworkoftheCorporation.Special                     
committees shall have only the lawful powers specifically delegated                 
to them by the Board, and members of these committees, teams, and                       
working groupsdonothavevotingpoweronBoardmattersunlessthey                       
are already a voting Director on the Board. 

6.6. General. Any committee designated by the Board pursuant to                   
Sections 6.5 of the By­laws, and each of the Members, Friends,                     
Community Members, and alternate volunteers thereof, shall serve at                 
the pleasure of the Board. Any committee may adopt such rules and                       
regulations, not inconsistent with the Certificate of Incorporation               
or the By­laws or applicable laws or the resolution of the Board                       
designating suchcommittee,asitmaydeemproperfortheconductof                       
its meetings and the exercise by it of the authority of the Board                         
conferred upon such committee by the resolution of the Board                   
designating such committee. 

ARTICLE 7 
OFFICERS OF THE ELECTED BOARD 

7.1 Officers. 

7.1.1 The officers of the Corporation shall be the members of the                       
Elected Board, consisting ofaPresidentorCo­Presidents,leadinga                 
team of Directors.TheCorporation’sElectedBoardmayalsohave,at                     
the discretion of the Board of Directors, a Chair oftheBoard,one                         
or more Vice­presidents, a Director of Finance, and any other                   
officersasmaybeelectedin­accordancewiththeprovisionsofthese                     
By­laws. Any number of offices may be held by the same person, but                         
the Elected Board must—at a minimum—contain two other officers in                   
addition to the President, creating an odd number of Directors. In                     
the case of Co­Presidents, three additional officers would be                 
required in order to constitute an odd­number of Directors on the                     
Elected Board. 

7.1.2 Officers of the Corporation must be Members in good standing                     
withthenationalAIGAorganization,atamembertierofSupporteror                      
higher. 
 
7.1.3 Officers of the Corporation have the fiduciary responsibility                 
 



to the Members, the Board, and the national AIGA organization, to                     
ensure the long­term viability of the chapter via the proper useof                       
its funds and resources. 

7.2 Election ofOfficers.TheofficersoftheCorporationservingon                     
the Elected Board, shall hold their office and position until they                     
resign, are removed or otherwise disqualified to serve, or until                   
theirsuccessoriselectedbyavoteoftheMembers.Officersofthe                        
Corporation serve a two­year term together on the Elected Board.  

7.3 Substitute Officers,Etc.TheBoardofDirectorsmayappointnew                     
or additional Officers as the Corporation may require, each of whom                     
shallhaveauthorityandperformsuchdutiesasareprovidedinthese                       
By­laws or as the Board of Directors may from timetotimespecify,                         
andshallholdofficeuntilheorsheshallresign,shallberemoved                         
or otherwisedisqualified,orupontheexpirationofthetermofthe                       
President of AIGA Raleigh whom they were first appointed under. For                     
example, if anelectedofficeroftheCorporationresignsbeforethe                     
completion of their two­year term, the Board will appoint a new                     
Director to serve in the former officer’s position on the Elected                     
Board;thissubstituteofficerwillcompletetheremainingportionof                   
the then­current two­year term before the next election. 

7.4 Compensation of Officers. Officers, like other Directors and                 
agents of the Board of the Corporation, are volunteers who shall                     
receive no salaries or other compensation and are not employees of                     
the Corporation. Any changes to this provision will require the                   
approval, by majority vote, of the Members of AIGA Raleigh.  

7.5Vacancies.Avacancyinanyofficebecauseofdeath,resignation,                    
removal, disqualification or any other cause shall be filled in the                     
manner prescribed in these By­laws for regular or special                 
appointments to such office. 

7.6 Removal andResignation.AnyOfficermayberemoved,eitherwith                     
or without cause, by a two­thirds majority of the Directors of the                       
Boardatthetimeinoffice,atanyregularorspecialmeetingofthe                           
Board, or, except in case of an Officer chosen by the Board of                         
Directors, by any Officer upon whom such power of removal may be                       
conferred by the Board of Directors. Any Officer may resign at any                       
time in writing by notifying the Elected Board and the President.                     
Such resignation shall take effect at the date of receipt of such                       
notice or at such later time as is therein specified, and, unless                       
otherwise specified, the acceptanceofsuchresignationshallnotbe                   
necessary to make it effective. The resignation of an Officer shall                     
be without prejudice to the contract rights of the Corporation, if                     
any. 

 



7.7 President. Subject to such supervisory powers, if any as maybe                       
given by the Board of Directors to the ChairoftheBoard,ifthere                           
be such an Officer, the President shall be the chief executive                     
officer of the Corporation and shall, subject to the control ofthe                       
Board of Directors, have general supervision, direction and control                 
of the conduct and officers of the Corporation. The President shall                     
preside at all meetings of the members and, in the absence of the                         
Chair of the Board, if there be such anOfficer,atallmeetingsof                           
theBoardofDirectors.ThePresidentshallbeexofficioamemberof                        
the Elected Board and an officer of the Corporation, and shallhave                       
the general powers and duties of management usually vested in the                     
office of President of a Corporation, and shall have such other                     
powers and duties as may be prescribed by the BoardofDirectorsor                         
these By­laws. LikeallOfficersoftheElectedBoard,thePresident                     
shallserveatwo­yearterm,andshallbeelectedbyamajorityvote                       
of the Members of AIGA Raleigh. 

7.8 Vice­President. In the absence or disability of the President,                   
theVice­PresidentorVice­Presidents,iftherebesuchanofficeror                     
officers, in order of the rank as fixed by the Board of Directors,                         
shall perform all the duties of the President, and when so acting                       
shallhaveallthepowersof,andbesubjecttoalltherestrictions                         
upon,thePresident.TheVice­Presidentsshallhavesuchotherpowers                   
andperformsuchotherdutiesasfromtimetotimemaybeprescribed                         
for them respectively by the Board of Directors or these By­laws. 

7.9 Director of Finance. The Director of Finance, as an officer of                       
AIGA Raleigh and as a member of the Elected Board, shall keep and                         
maintain or cause to be kept and maintained, adequate and correct                     
accounts of the properties and business transactions of the                 
Corporation,includingaccountsofitsassets,liabilities,receipts,               
disbursements, gains, losses, capital, surplusandshares.Thebooks                 
ofaccountshallatallreasonabletimesbeopentoinspectionbyany                         
DirectoroftheBoard.TheDirectorofFinancewill,onasemi­annual                      
basis, make available to the Members of AIGA Raleigh a summary or                       
other report about the financial condition of the Corporation. 

The Director ofFinanceshalldepositallmoniesandothervaluables                     
in the name and to the credit of the corporation with such                       
depositories as may be designated by the Board of Directors. The                     
Director of Finance shall disburse the funds of the Corporation as                     
may be ordered by the Board of Directors, shall render to the                       
President and Directors,whenevertheyrequestit,anaccountofall                     
transactions and of the financial condition of the Corporation, and                   
shallhavesuchotherpowersandperformsuchotherdutiesasmaybe                         
prescribed by the Board of Directors or these By­laws. 

 



ARTICLE 8 
MISCELLANEOUS 

8.1 Indemnification of Directors andOfficers.TheCorporationshall                 
indemnify any person made, or threatened to be made, apartytoany                         
action,suitorproceedingbyreasonofthefactthatheorshe,his                           
orhertestatororintestate,isorwasadirectororofficerofthe                          
Corporation, or of any other Corporation which he or she served as                       
such at the request of the Corporation, against all reasonable                   
expenses, including attorneys' fees, actually and necessarily             
incurredbyhimorherinconnectionwiththedefenseofsuchaction,                         
suit or proceeding, or in connection with any appeal therein, and                     
including the cost of court­approved settlements, to the fullest                 
extentandinthemannersetforthinandpermittedbytheNon­profit                         
CorporationLawandanyotherapplicablelaw,asfromtimetotimein                         
effect. Such right of indemnification shall not be deemed exclusive                   
ofanyotherrightstowhichsuchdirectororofficermaybeentitled                         
apartfromtheforegoingprovisions.Theforegoingprovisionsofthis                   
Article shallbedeemedtobeacontractbetweentheCorporationand                      
each director and officer who serves in such capacity at any time                       
while this ArticleandtherelevantprovisionsoftheNorthCarolina                     
Corporation Code and other applicable law, if any, are in effect,                     
and, except to the extent otherwise required by law, and repeal or                       
modification capable of being converted into written form with                 
reasonable time. 

The Board in its discretion shall have power on behalf of the                       
Corporation to indemnify any person, other than a director or                   
officer,madeapartytoanyaction,suitorproceedingbyreasonof                        
the fact that he or she, his testator or intestate, is or was an                           
agent of the Corporation. 

The Board in its discretion shall have the, power to purchase and                       
maintaininsuranceinaccordancewith,andsubjectto,theprovisions                   
of the North Carolina Corporation Code. 

8.2 Books, Financial Records, and Meeting Notes. The Corporation                 
shall keep correct and complete books and records of banking and                     
financial matters, and shall keep notes of the regular meetings of                     
thefullBoardandoftheElectedBoard.Anyoftheforegoingbooks,                         
notes, or records may be in written or electronic form or in any                         
other form capable of being converted into electronic form within a                     
reasonable time. 

8.3 Inspection of Books and Financial Records. Except as otherwise                   
providedbylaw,theBoardshalldeterminefromtimetotimewhether,                       
and, if allowed,whenandunderwhatconditionsandregulations,the                     
 



accounts, books, and other financial records of the Corporation, or                   
any of them, shall be open to the inspection of the Members. 

8.4 Public Availability of Documentation and Information. As a                 
bulwark againstlossofrecordandmemory,forthebenefitoffuture                       
generations of the Board of AIGA Raleigh, and so that Members,                     
Friends, and Community Members in the greater design community may                   
observe, learnfrom,andparticipateintheworkofthechapter,the                       
Board shall, as a default position, publish and make available                   
documentation and information related to all chapter events,               
activities, and initiatives to a public­facing, public­browsable             
website, wiki, or other web publishing platform. 

8.5AnnualReport.NoannualreporttoMembersshallberequired,but                       
the Board may cause to be sent to themembers'reportsinsuchform                           
and at such times as may be deemed appropriate by the Board. 

8.6 Grants, Contracts, Drafts, Bank Accounts, Etc. The Board of                   
Directors, except as in these By­laws otherwise provided, may                 
authorizeanyofficerorofficers,agentoragents,toenterintoany                       
contract, makeagrantorcontribution,effectaloanorexecuteany                     
instrumentinthenameofandonbehalfoftheCorporation,andsuch                         
authority may be general or confined to specific instances; and                   
unless soauthorizedbytheBoardofDirectors,noofficer,agentor                       
employeeshallhaveanypowerorauthoritymaybegeneralorconfined                       
to specific instances; and unless so authorized by the Board of                     
Directors, no officer, agent or employee shall have any power or                     
authoritytobindtheCorporationbyanycontractorengagementorto                       
pledge its credit or to render it liable for any purpose in any                         
amount, provided, however, that any deeds or other instruments                 
conveying lands or any interest therein shall be executed on behalf                     
oftheCorporationbythePresident,iftherebeone,byconsensusof                         
the Elected Board, or by any agent or attorney so authorized under                       
letter of attorney or other written power which was executed on                     
behalf of the Corporation by the President or by consensus of the                       
Elected Board. 

All checks, drafts or other orders for payment of money, notes or                       
other evidencesofindebtedness,issuedinthenameoforpayableto                       
the Corporation, shall be signed or endorsed by such person or                     
personsandinsuchmanneras,fromtimetotime,shallbedetermined                         
by resolution of the Board of Directors. 

The funds of the Corporation not otherwise employed shall be                   
deposited from time to time to the order of theCorporationinsuch                         
banks, trust companiesorotherdepositoriesastheBoardmayselect                     
or as may be selected by an officer, employee or agent of the                         

 



Corporationtowhomsuchpowermayfromtimetotimebedelegatedby                         
the Board. 

8.7 Fiscal Year. The Board of Directors shall have thepowertofix                         
and from time to time change the fiscal year oftheCorporation.In                         
the absenceofactionbytheBoardofDirectors,however,thefiscal                       
year of the Corporation shall end each year on December 31st,until                       
such time, if any, as the fiscal year shallbechangedbytheBoard                           
of Directors. 

8.8 Serving Raleigh, Durham, Chapel Hill, and Beyond. It is the                     
stated intent and viewpoint of the Board of AIGA Raleigh, as                     
representatives of this Corporation originally named in 1985 when                 
national AIGA requirements madetheselectionofasingleplace­name                  
mandatory in the official name of a new chapter, to serve all                       
Members,Friends,CommunityMembers,andalliesinthegreaterdesign                   
community of North Carolina, specifically in the following regions:                 
the three cities of Raleigh, Durham, and Chapel Hill, as well as                       
their surrounding smaller communities; the unincorporated area of               
Eastern North Carolina from Raleigh to the coast; and westward from                     
Raleigh toward Greensboro and the geographic region served by AIGA                   
TriadNC.ThenameoftheCorporation,AIGARaleigh,istheresultof                         
a strong pride of place, a longtime base of support, and of rules                         
from our founding era—our name is, by no means, a limit on our                         
aspirations, who weserve,orourdreamsforNorthCarolina’sdesign                     
community. 

ARTICLE 9 
PURPOSE, MISSION, AND COMMUNITY 

9.1 The Purpose of AIGA. Nationally, AIGA advances design as a                     
professional craft, strategic advantage andvitalculturalforce.As                 
the largest community of design advocates, we bring together                 
practitioners, enthusiasts, and patrons to amplify the voice of                 
design and create the vision for a collective future. We define                     
global standards and ethical practices, guide design education,               
enhance professional development, and make powerful tools and               
resources accessible to all. 

9.2 TheMissionofAIGARaleigh.AIGARaleigh’smissionistocreate                       
a place where designing thrives. We do this via three goals:making                       
designabilityattainable,provingdesignimpact,andunitingpeople.                 
Aside from these three areas of focus, everything we do in running                       
this chapter supports our fourth goal of making the chapter itself,                     
and the greater design community, better for everyone. 

 



9.3 Our Design Community. In order for our Board andourMembersto                         
fulfill the chapter’s purpose and mission, our efforts must also be                     
oriented around the greaterdesigncommunitywhichexistsoutsideof                   
just AIGA andAIGARaleigh.WhetherinRaleigh,theTriangleregion,                     
North Carolina, or beyond, we must also serve a superset of design                       
practitioners, collaborators, and enthusiasts who can look to AIGA                 
for guidance, support, and for the vision of a collective future.                     
That said, we will seek to always encourage engagement and                   
participation over membership and rosters, bottom­up over top­down,               
open versus closed, and public versus private. We know that if we                       
looktothewidercommunityforinput,guidance,andvolunteerism,we                     
willalwaysbemoresuccessfulinrealizingourmissionofcreatinga                      
place where designing thrives—this is why, in 2014, our Corporation                   
calls itself AIGA Raleigh Design Community.  

ARTICLE 10 
AMENDMENTS TO THE BY­LAWS 

10.1 Amendment Process. The By­laws may be altered, amended,                 
supplemented or repealed,ornewBy­lawsmaybeadopted,bymajority                     
vote of the Members at the time entitled tovoteintheelectionof                           
Directors.ExceptasmaybeotherwiseprovidedinaBy­lawadoptedby                      
the Members, the By­laws may be altered, amended, supplemented or                   
repealed, ornewBy­lawsmaybeadopted,bytheBoard,providedthat                       
the vote of a majority of the entire Board shall be required to                         
change the number of authorized Directors. If any By­law regulating                   
an impending election of Directors is adopted, altered, amended,                 
supplementedorrepealedbytheBoard,suchBy­Lawshallbesetforth                       
in the notice to the Members about election of Directors, together                     
with a concise statement of the changes made andalinktothefull                          
document. Any By­laws adopted, altered, amended, or supplemented by                 
the Board may be altered, amended, supplemented or repealed by the                     
Members entitled to vote thereon, but the Board shall have nopower                       
to alter, amend, supplement or repeal any By­law adopted, altered,                   
amended or supplemented by a vote of the Members. 
 
10.2 Full Community Review of By­laws. Every six years, starting in                     
2015, theBoardofAIGARaleighshallengagewiththegreaterdesign                       
community comprised of Members, Community Members, Officers, and               
Directors, to review, and as needed, to revise, the By­laws of the                       
Corporation and ensure that they are up­to­date with the stated                   
purpose and goals of the chapter, with the stated purpose andgoals                       
of the national AIGA organization, that they enforce a method of                     
modern, reasonable governance for the chapter, its Officers,               
Directors, and Board, and most importantly of all, that the                   
Corporation isservingtheneedsoftheMembersofAIGARaleigh.The                       
 



BoardmaydraftandvoteontheactivationofanychangestoBy­laws                         
whichariseoutofthisprocess,theMembersofAIGARaleighmayuse                         
the process described in these By­laws to convene a vote ofMembers                       
toactivateanychangestoBy­lawsarisingoutofthisprocess,ora                        
combinationofthethesetwomethodsmaybeusedtoenacttheresults                         
of a Community Review. 

 


