
BYLAWS 
OF 
PITTSBORO GALLERY OF ARTS 

Article I 
ORGANIZATION AND PURPOSE 

Section 1.  
PITTSBORO GALLERY OF ARTS is an ongoing cooperative member organization. 
Section 2.  
The member organization is a for profit S Corporation formed by artist members.  
Section 3.  
 The purpose of the member organization  shall be to provide a gallery space for artists to exhibit and sell 
their work  

Article II 
OFFICES 
Section 1 The principal office of the member organization shall be located in Pittsboro, North Carolina   

Article III 
MEMBERSHIP 

The member organization shall have members.  
Members have the right and responsibility to consign art for sale.   
Members buy into the corporation by buying stock in the corporation, which provides initial rights of 
membership until termination of membership. 
Each member is allowed one vote when a membership vote is called. Vote by proxy is allowed if given in 
writing. 
Members have certain financial obligations which may be changed by a quorum vote of members. 
Members receive income exclusively from their own art sales and any distributed profits. 
New members join with a quorum vote of membership. No member may convey their membership to an-
other artist. 
Membership committee will determine the jury process of new members and bring recommendations to a 
quorum vote of members.  
No artist may be excluded based on race, gender, sexuality, national origin, or religion. 
Members must meet all requirements of membership as established by the board of directors to maintain 
membership.  This includes financial obligations, attending regular meetings and working shifts in the 
gallery. 

Article IV 
BOARD OF DIRECTORS 

Section 1.  The governing body of the member organization shall be the Board of Directors.  The Board of 
Directors shall include the officers of the organization. The Board of Directors shall have supervision, 
control, and direction of the affairs of the member organization; shall actively pursue the member organi-
zation’s objectives; and shall supervise the disbursement of the member organization’s funds.  The Board 
may adopt such rules and regulations for the conduct of its business as shall be deemed advisable, and 



may, in the execution of the powers granted, delegate certain of its authority and responsibility to one or 
more committees. 
Section 2.  The Board of Directors shall consist of a minimum of  four directors and a maximum of seven. 
Each Director shall hold office for a term of two years or until their successor is duly elected a majority 
vote of the membership of the organization. Terms of Directors may be consecutive up to three terms. 
Section 3. At the organizational meeting of the membership, the initial directors of the member organiza-
tion shall designate the size of the Board and shall designate the other members of the Board.  Thereafter, 
at an annual term meeting of the members of the organization, a number of Directors equal to that of 
those whose terms have expired shall be elected for a term of two years.  Such election shall be by a ma-
jority vote of the membership of the organization. Any Director may be reelected at the expiration of his 
or her term of office up to three terms.   
Section 4.  Regular meetings of the Board of Directors may be held at such place and time as the Direc-
tors may determine. Members of the Board of Directors may act by means of conference telephone net-
work or similar communication methods by which all persons participating in the meeting can hear each 
other. Members of the Board of Directors may also act without meetings by unanimous written consent, 
including consent delivered by electronic communication such as email.  Such action by written consent 
shall have all the same force and effect as any other validly approved actions of the Board. 
Section 5.  Meetings shall be scheduled upon seven days prior written notice thereof.  Notice may be 
waived in connection with the holding of any meeting of the Board of Directors upon the execution of 
appropriate written consent and waiver of notice by each board member.   
Section 6.  At all meetings of the Board of Directors, each Director shall have one (1) vote. 
Section 7.Any Director may be removed for cause by a two-thirds (2/3)  majority vote of the organiza-
tion’s membership at a meeting expressly called for that purpose.  Such removal may occur only if the 
Director involved is first provided with adequate notice of the charges against him or her in the form of a 
statement of such charges and an opportunity to appear before the Board of Directors or forward a written 
statement thereto in presentation of any defense of such charges.  In these regards, the Board shall act on 
the basis of reasonable and consistent criteria, always with the objective of advancing the best interests of 
the organization. 
Section 8. Any Director may resign from the Board by giving written notice to the remaining board mem-
bers.  Such resignation shall be effective upon receipt of notice or at such later date as specified in the 
notice. 
Section 9.  The Board of Directors, by majority vote, is empowered to appoint temporary Directors to fill 
any vacancies on the Board caused by death, resignation, or otherwise; such temporary Directors shall 
serve until the next term vote by the organization. 

Article V  
OFFICERS 
Section 1. The officers of the member organization shall be a President, Vice-president, a Secretary, and a 
Treasurer/CFO, and it may, if it so determines, elect or appoint such other officers and assistant officers as 
may be deemed necessary, each to have such duties or functions as the Board of Directors may from time 
to time determine.  Any two or more offices may be held by the same person, except the President may 
not also hold the office of Treasurer/CFO or Secretary.  Any officers must be chosen from among the Di-
rectors. Directors may not hold more than one office. 
Section 2. The officers of the member organization shall first be appointed by the initial Board of Direc-
tors and thereafter shall be elected annually by the Board of Directors.  If the election of officers is not 
held at such meeting, such election shall be held as soon thereafter as may be convenient.  The term of 
office of each officer (including any officer who may occupy an additional office created by the Board of 



Directors) shall be one year or until his or her successor is elected and has been qualified. Officers terms 
may be consecutive up to three years. 
Section 3. Subject to the control of the Board of Directors, all officers shall have such authority and per-
form such duties in the management of the property and affairs of the organization as may be provided in 
these bylaws or by resolution of a majority vote by the membership of the organization and, as generally 
pertain to their respective offices. 
Section 4.  A vacancy in any office caused by death, resignation, removal, disqualification, or other cause 
shall be filled for the unexpired portion of the term by the Board of Directors at any regular or special 
meeting. 
Section 5. Any officer may resign at any time, orally or in writing, by notifying the Board of Directors or 
the President or the Secretary of the organization.  Such resignation shall take effect at the time therein 
specified and, unless otherwise specified, the acceptance of such resignation shall not be necessary to 
make it effective. 
Section 6.  The President shall have responsibility for the operations of the organization, and shall per-
form all duties incident to the office of President and such other duties as may from time to time be as-
signed to him or her by the Board of Directors.  
Section 7. The Vice-President shall have responsibilities for assisting in the operations of the organization, 
and shall perform duties incident to the office of Vice-President and such other duties as may from time to 
time be assigned to him or her by the Board of Directors. 
Section 8. The Treasurer/CFO shall collect and keep an account of all moneys received and expended for 
the use of the organization; shall deposit sums received by the organization in the name of the organiza-
tion in such depositories as shall be approved by the Board of Directors; shall make reports of the fi-
nances of the organization at member meetings and when called upon by the President; shall maintain all 
records and make all reports and shall perform such other duties as shall be directed by the Board of Di-
rectors or the President.  The funds, books and vouchers in the hands of the Treasurer/CFO shall at all 
times be subject to inspection, supervision, and control of the Board of Directors and the President, and, 
at the expiration of his or her term of office, the Treasurer/CFO shall turn over to his or her successor in 
the office all books, moneys, and other properties of the organization in his or her possession. 
Section 9.  The Secretary shall act as Secretary of all meetings of the Board of Directors and shall keep 
the minutes thereof in the proper book or books to be provided for that purpose; he or she shall see that all 
notices required to be given by the organization are duly given and served; he or she shall have charge of 
the other books, records, and papers of the organization; he or she shall see that the reports, statements, 
and other documents required by law are properly kept and filed, and he or she shall, in general, perform 
all duties incident to the office of Secretary and such other duties as may from time to time be assigned to 
him or her by the Board of Directors or the President. 

Article VI 
LIABILITY AND INDEMNIFICATION 

Section 1. In the absence of fraud, the membership of the organization shall not be personally liable for its 
debts, obligations, or liabilities. 
Section 2. Indemnification   
(a) To the fullest extent permitted by law, the member organization shall indemnify its Directors, officers, 
members, and other persons, including persons formerly occupying any such positions, against all ex-
penses, judgments, fines, settlements, and other amounts actually and reasonably incurred by them in 
connection with any proceeding, and including any action by or in the right of the Association. 



(b) On written request to the Board of Directors by any person seeking indemnification, the Board shall 
promptly decide whether indemnification is warranted under North Carolina law and, if so, the Board of 
Directors shall authorize indemnification.  
(c)To the fullest extent permitted by law and except as otherwise determined by the Board of Directors in 
a specific instance, expenses incurred by a person seeking indemnification under this section in defending 
any proceeding covered by this section shall be advanced by the organization before final disposition of 
the proceeding, on receipt by the organization of any undertaking by or on behalf of that person that the 
advance will be repaid unless it is ultimately found that the person is entitled to be indemnified by the 
organization for those expenses.  
Section 3. The organization shall have the right to purchase and maintain insurance to the fullest extent 
permitted by law on behalf of its Directors, officers, members, and other agents, to cover any liability as-
serted against or incurred by any Director, officer, member, or agent, or arising from the Director’s, offi-
cer’s, member’s, or agent’s status as such. 

Article VII 
GENERAL PROVISIONS 

Section 1. The Board of Directors hereby authorizes the President to enter into all deeds, mortgages, 
bonds, contracts, or other instruments (“Agreements”) binding the organization in an amount equal to or 
less than $300.00.  All Agreements exceeding $300.00 shall be approved by the Board of Directors.  Ex-
cept as otherwise provided in these Bylaws, the Board of Directors may prospectively or retroactively 
authorize any officer or officers, agent or agents, in the name, and on behalf, of the organization to enter 
into any contract, or execute and deliver any instrument as may be necessary to carry out the purposes of 
the organization.  Any such authority may be general or confined to specific instances.   
Section 2. Correct books of accounts of all the business and transactions of the organization 
 shall be kept at the principal office of the organization.  
Section 3. The funds of the organization not otherwise employed shall from time to time be deposited to 
the order of the organization in such banks, trust companies, or other depositories as the Board of Direc-
tors may select, or as may be selected by a principal officer or agents of the organization to whom such 
power may from time to time be delegated by the Board of Directors. 
Section 4. All checks, drafts, and other orders for payment of money out of the funds of the organization, 
and all notes and other evidences of indebtedness of the organization, shall be signed on behalf of the or-
ganization in such a manner as shall from time to time be determined by the Board of Directors.   
Section 5.  The Board of Directors may require an annual audit of the books and accounting records of the 
Association. 
Section 6. The fiscal year of the Association shall begin on January 1st and end on December 31st. 

Article VIII 
REVIEW OF CERTAIN TRANSACTIONS 
Prior to the organization entering into any compensation agreement, contract for goods or services, or any 
other transaction with any person who was, at any time during the five-year period preceding the transac-
tion, in a position to exercise substantial influence over the affairs of the organization, the Board of Direc-
tors shall take the following precautions to ensure that the transaction is reasonable for purposes of sec-
tion 4958 of the Internal Revenue Code of 1986, as amended: 



(a) The panel of the Board of Directors approving the transaction must be composed entirely of individu-
als unrelated to and not under the control of the disqualified person or persons involved in the transaction; 
(b) The Board of Directors shall obtain and rely upon a comparability study indicating that the proposed 
transaction is reasonable when compared with similarly-situated organizations for functionally compara-
ble positions, goods or services rendered, taking into account the location of the organization and the 
availability of similar specialties in the geographic area; and 
(c) The Board of Directors shall set forth in the resolution approving the transaction the basis for its de-
termination that the compensation is reasonable based upon the evidence presented.  This resolution shall 
be filed by a designated director in the minutes book of the organization. 

Article IX 
AMENDMENT OF BYLAWS 
The Bylaws of the organization may be altered, amended, added to, or repealed by a majority vote of the 
entire membership of the organization as is necessary or appropriate to carry out the purposes of the orga-
nization to the fullest extent permitted by law.  

Article X 
DISSOLUTION 
Upon the dissolution or winding up of the organization, assets remaining after payment, or provision for 
payment, of all debts and liabilities of the Association shall be distributed equally among the members in 
good standing of the organization. 

Article XI 
CERTIFICATE OF THE PRESIDENT 
I certify that I am the president of  Pittsboro Gallery of Arts, a North Carolina for profit cooperative orga-
nization; that these Bylaws, consisting of  5 pages, are the Bylaws of this organization as adopted by the 
Board of Directors on __________, 2020; and that these Bylaws have not been amended or modified 
since that date. 

Executed on ______________, 2020  at ______________________, North Carolina. 

__________________________________________ 
Stan Cheren, President


